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61-1-1. Fraud unlawful.
It isunlawful for any person, in connection with the offer, sde, or purchase of any security, directly
or indirectly to:

(1) employ any device, scheme, or artifice to defraud;

(2) make any untrue statement of a materia fact or to omit to Sate a materid fact necessary in
order to make the statements made, in the light of the circumstances under which they are made, not
mideading; or

(3) engage in any act, practice, or course of business which operates or would operate as a fraud
or deceit upon any person.

History: Aslast amended by Chapter 284, § 4, Laws of Utah 1983.

Administrative Rules: This sectioniscited in or interpreted by the following administrative rule(s): R164-1, R164-6,
R164-10, R164-14.

Cross-References: Criminal Code, corporation frauds, § 76-10-701 et seq.

61-1-2. Investment adviser - Unlawful acts.

(1) Itisunlawful for any person who receives any consderation from another person primarily for
advising the other person as to the value of securities or their purchase or sde, whether through the
issuance of analyses or reports or otherwise to:

(& employ any device, scheme, or artifice to defraud the other person;

(b) engage in any act, practice, or course of business which operates or would operate as a
fraud or deceit upon the other person; or

(¢) divide or otherwise solit any consideration with any person not licensed under this chapter
as an investment advisor or investment adviser representative.

(2) () Except asmay be permitted by rule of the divison, it is unlawful for any investment adviser
to enter into, extend, or renew any investment advisory contract unlessit provides in writing that:

(i) the investment adviser shdl not be compensated on the basis of a share of capitd gains
upon or capital gppreciation of the funds or any portion of the funds of the client;

(i) no assignment of the contract may be made by the investment adviser without the
consent of the other party to the contract; and

(ii1) the investment adviser, if a partnership, shal notify the other party to the contract of any
change in the membership of the partnership within a reasonable time after the change.
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(b) Subsection 61-1-2(2)(a)(i) does not prohibit an investment advisory contract which
provides for compensation based upon the total value of afund averaged over a definite period, or as
of definite dates or taken as of a definite date.

() "Assgnment,” as used in Subsection 61-1-2(2)(a)(ii), includes any direct or indirect transfer
or hypothecation of an investment advisory contract by the assignor or of a controlling block of the
assignor's outstanding voting securities by a security holder of the assignor.

(d) If the investment adviser is a partnership, no assgnment of an investment advisory contract
is consdered to result from the death or withdrawa of aminority of the members of the investment
adviser having only aminority interest in the business of the investment adviser, or from the admisson to
the investment adviser of one or more members who, after admission, will be only aminority of the
members and will have only a minority interest in the business.

(3) Itisunlawful for any investment adviser to take or have custody of any securities or funds of
any dientif:

(a) the division by rule prohibits custody; or

(b) in the absence of arule, the investment adviser fails to notify the division that he has or may
have custody.

(4) Thedivison may by rule adopt exemptions from Subsections 61-1-2(2)(a)(i), (i), and (iii)
where such exemptions are consistent with the public interest and within the purposes fairly intended by
the policy and provisons of this chapter.

History: Aslast amended by Chapter 158, § 1, Laws of Utah 1993.
Administrative Rules: This section iscited in or interpreted by the following administrative rule(s): R164-2.

61-1-3. Licensing of broker-dealers, agents, and investment advisers.
(1) Itisunlawful for any person to transact businessin this state as a broker-dedler or agent unless
the person islicensed under this chapter.

(2) (@ Itisunlawful for any broker-dedler or issuer to employ or engage an agent unless the agent
islicensed. The license of an agent is not effective during any period when heis not associated with a
particular broker-dealer licensed under this chapter or a particular issuer.

(b) When an agent begins or terminates a connection with a broker-degler or issuer, or begins
or terminates those activities which make him an agent, the agent as well as the broker-dedler or issuer
shdl promptly notify the divison.



(3) Itisunlawful for any person to transact business in this date as an investment adviser or as an
investment adviser representative unless:

(@ the personislicensed under this chapter; or

(b) the person'sonly clientsin this state are investment companies as defined in the Investment
Company Act of 1940, other investment advisers, federa covered advisers, broker-dealers, banks,
trust companies, savings and |oan associations, insurance companies, employee benefit plans with
asts of not less than $1,000,000, and governmental agencies or ingrumentalities, whether acting for
themsdlves or as trustees with investment control, or other inditutiona investors as are designated by
rule or order of the director; or

(¢) the person has no place of businessin this state and during the preceding twelve-month
period has had not more than five clients, other than those specified in Subsection (3)(b), who are
resdents of this Sate.

(4) (& Itisunlawful for any:

(i) person required to be licensed as an investment adviser under this chapter to employ an
investment adviser representative unless the investment adviser representative is licensed under this
chapter, provided that the license of an investment adviser representative is not effective during any
period when the person is not employed by an investment adviser licensed under this chapter; or

(i) federa covered adviser to employ, supervise, or associate with an investment adviser
representative having a place of busness|located in this state, unless such investment adviser
representative is licensed under this chapter or is exempt from licensing.

(b) When an investment adviser representetive required to be licensed under this chapter
begins or terminates employment with an investment adviser, the investment adviser shdl promptly
notify the divison.

(5) Except with respect to investment advisers whose only clients are those described under
Subsections (3)(b) or (3)(c), it isunlawful for any federd covered adviser to conduct advisory business
in this gtate unless such person complies with the provisions of Section 61-1-4.

History: Aslast amended by Chapter 160, 8§ 1, Laws of Utah 1997.

Administrative Rules: This section iscited in or interpreted by the following administrative rule(s): R164-1.
Cross-References: Insurance companies, solicitations only by those registered under this chapter, § 31A-5-207; Sale
of securities by authorized insurer, § 31A-5-206.

61-1-4. Licensing and notice filing procedure.
(1) (& A broker-deder, agent, investment adviser, or investment adviser representative must
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obtain aninitid or renewa license by filing with the divison or its designee an gpplication together with a
consent to service of process under Section 61-1-26.

(b) (i) The gpplication shdl contain the applicant’s socid security number and whatever
information the divison by rule requires concerning such matters as.

(A) the gpplicant's form and place of organization;

(B) the applicant's proposed method of doing business;

(©) the qudifications and business history of the applicant; in the case of a
broker-dealer or investment adviser, the quaifications and business history of any partner, officer, or
director, any person occupying asSmilar satus or performing smilar functions, or any person directly or
indirectly controlling the broker-dedler or investment adviser;

(D) any injunction or adminitretive order or conviction of a misdemeanor involving a
Security or any aspect of the securities business and any conviction of afdony; and

(E) the gpplicant'sfinancid condition and history.

(i) An gpplicant’s socid security number is a private record under Subsection 63-2-
302(1)(g).

(¢) Thedivison may, by rule or order, require an gpplicant for an initid license to publish an
announcement of the application in one or more pecified newspapers published in this date.

(d) Licensesor noticefilings of broker-deders, agents, investment advisers, and investment
adviser representatives shall expire on December 31 of each year.

(e (i) If nodenid order isin effect and no proceeding is pending under Section 61-1-6, a
license becomes effective a noon of the 30th day after an gpplication isfiled.

(i) Thedivison may by rule or order specify an earlier effective date and may by order
defer the effective date until noon of the 30th day after the filing of any amendment.

(iif) Licenang of abroker-deder automaticaly conditutes licensng of only one partner,
officer, director, or a person occupying asimilar satus or performing smilar functions as a licensed
agent of the broker-dedler.

(iv) Licenang of an invesment adviser automaticaly condtitutes licenang of only one
partner, officer, director, or a person occupying a Smilar satus or performing Smilar functions.
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(2) Except with respect to federa covered advisers whose only clients are those described in
Subsection 61-1-3(3)(b) or (c), afedera covered adviser shall file with the divison, prior to acting asa
federd covered adviser in this sate, a notice filing conssting of such documents as have been filed with
the Securities and Exchange Commission asthe division by rule or order may require.

(3) (@ Any applicant for aninitid or renewd license as a broker-dedler or agent shdl pay a
reasonable filing fee as determined under Section 61-1-18.4.

(b) Any applicant for aninitid or renewa license as an investment adviser or investment
adviser representative who is subject to licensng under this chapter shdl pay areasonable filing fee as
determined under Section 61-1-18.4.

(c) Any person acting as afederd covered adviser in this state shdl pay an initid and renewa
notice filing fee as determined under Section 61-1-18.4.

(d) If thelicense or renewd is not granted or the gpplication is withdrawn, the divison shall
retain the fee.

(4) A licensed broker-dedler or investment adviser may file an gpplication for licensing of a
successor for the unexpired portion of the year. There shdl be nofiling fee,

(5) Thedivison may by rule or order require a minimum capitd for licensed broker-deders,
subject to the limitations of Section 15 of the Securities Exchange Act of 1934, and establish minimum
financid requirements for investment advisers, subject to the limitations of Section 222 of the
Investment Advisers Act of 1940, which may include different requirements for those investment
advisers who maintain custody of or have discretionary authority over client funds or securities and
those investment advisers who do not.

(6) (8 Thedivison may by rule or order require licensed broker-deders and investment advisers
who have custody of or discretionary authority over client funds or securitiesto post bondsin amounts
as the divison may prescribe, subject to the limitations of Section 15 of the Securities Exchange Act of
1934 for broker-dedlers and Section 222 of the Investment Advisers Act of 1940 for investment
advisers, and may determine their conditions.

(b) Any appropriate deposit of cash or securities may be accepted in lieu of any required
bond.

(¢) No bond may be required of any licensee whose net capita, or in the case of an investment
adviser whase minimum financia requirements, which may be defined by rule, exceeds the amounts
required by the divison.

(d) Every bond shdl provide for suit on the bond by any person who has a cause of action



under Section 61-1-22 and, if the divison by rule or order requires, by any person who has a cause of
action not arising under this chapter.

(e) Every bond shdl provide that no suit may be maintained to enforce any liability on the bond
unless brought before the expiration of four years after the act or transaction congtituting the violation or
the expiraion of two years after the discovery by the plaintiff of the facts condtituting the violation,
whichever expiresfird.

History: Aslast amended by Chapter 160, § 2 and Chapter 232, § 24, Laws of Utah 1997.
Administrative Rules: This sectionis cited in or interpreted by the following administrative rule(s): R164-4, R164-18.

61-1-5. Postlicensing provisions.

(1) (& Every licensed broker-dealer and investment adviser shal make and keep such accounts,
correspondence, memoranda, papers, books, and other records as the division by rule prescribes,
except as provided in Section 15 of the Securities Exchange Act of 1934 in the case of a broker-deder
and Section 222 of the Investment Advisers Act of 1940 in the case of an investment adviser.

(b) All required records regarding an investment adviser shal be preserved for the period as
the division prescribes by rule or order.

(2) (&) Every licensed broker-deder shdl, within 24 hours after demand, furnish to any customer
or principa for whom the broker-deder has executed any order for the purchase or sde of any
securities, either for immediate or future ddivery, awritten statement showing the time when, the place
where, and the price a which the securities were bought and sold.

(b) With respect to investment advisers, the divison may require that certain information be
furnished or disseminated as necessary or gppropriate in the public interest or for the protection of
investors and advisory clients.

(¢) To the extent determined by the director, information furnished to clients or prospective
clients of an investment adviser who would be in compliance with the Investment Advisers Act of 1940
and the rules thereunder may be deemed to satisfy this requirement.

(3) Every licensed broker-deder and investment adviser shdl file financid reports asthe divison
by rule prescribes, except as provided in Section 15 of the Securities Exchange Act of 1934 in the case
of abroker-dedler and Section 222 of the Investment Advisers Act of 1940 in the case of an
investment adviser.

(4) If theinformation contained in any document filed with the divison is or becomes inaccurate or
incomplete in any materia respect, the licensee or federd covered adviser shdl promptly filea
correcting amendment if the document is filed with respect to alicensee, or when such amendment is



required to be filed with the Securities and Exchange Commission if the document is filed with respect
to afedera covered adviser, unless notification of the correction has been given under Section 61-1-3.

(5) (& All therecords referred to in Subsection (1) are subject at any time or from timeto timeto
reasonable periodic, gpecia, or other examinations by representatives of the divison, within or without
this Sate, as the divison deems necessary or gppropriate in the public interest or for the protection of
investors.

(b) For the purpose of avoiding unnecessary duplication of examination, the divison may
cooperate with the securities adminigtrators of other states, the Securities and Exchange Commission,
and nationa securities exchanges or national securities associations registered under the Securities
Exchange Act of 1934.

History: Aslast amended by Chapter 160, § 3, Laws of Utah 1997.
Administrative Rules: This sectioniscited in or interpreted by the following administrative rule(s): R164-4, R164-5,

R164-6.

61-1-6. Denial, suspension, revocation, cancellation, or withdrawal of license.

(1) Subject to the requirements of Subsections (2) and (3), the director, by means of adjudicative
proceedings conducted in accordance with Title 63, Chapter 46b, Administrative Procedures Act, may
iSsue an order:

(a) denying, suspending, or revoking any license;

(b) barring or censuring any licensee or any officer, director, partner, or person occupying a
amilar satus or performing smilar functions for a licensee from employment with alicensed
broker-dedler or investment adviser;

() redtricting or limiting alicensee as to any function or activity of the business for which a
licenseisrequired in this Sate;

(d) imposing afine; or
(€) any combination of Subsections (1)(a) through (d).
(2) Thedirector may impose the sanctions in Subsection (1) if the director finds that it isin the
public interest and finds, with respect to the gpplicant or licensee or, in the case of a broker-dedler or
investment adviser, any partner, officer, or director, or any person occupying asmilar status or

performing smilar functions, or any person directly or indirectly controlling the broker-dedler or
investment adviser, that the person:



(&) hasfiled an gpplication for alicense that, as of its effective date or as of any date after filing
in the case of an order denying effectiveness, was incomplete in any materia respect or contained any
atement that was, in light of the circumstances under which it was made, fase or mideading with
respect to any materia fact;

(b) has willfully violated or willfully failed to comply with any provison of this chapter or a
predecessor act or any rule or order under this chapter or a predecessor act;

(c) was convicted, within the past ten years, of any misdemeanor involving a security or any
agpect of the securities business, or any felony;

(d) is permanently or temporarily enjoined by any court of competent jurisdiction from engaging
in or continuing any conduct or practice involving any aspect of the securities business,

(e) isthe subject of an order of the director or any predecessor denying, suspending, or
revoking license as a broker-deder, agent, investment adviser, or investment adviser representative;

(f) isthe subject of:

(i) an adjudication or determination, within the past five years by a securities or
commodities agency or administrator of another state, Canadian province or territory, or a court of
competent jurisdiction that the person has willfully violated the Securities Act of 1933, the Securities
Exchange Act of 1934, the Investment Advisers Act of 1940, the Investment Company Act of 1940,
the Commodity Exchange Act, or the securities or commodities law of any other state; or

(ii) an order entered within the past five years by the securities administrator of any stete or
Canadian province or territory or by the Securities and Exchange Commisson denying or revoking
license as a broker-dedler, agent, investment adviser, or investment adviser representative or the
subgtantia equivaent of those terms or is the subject of an order of the Securities and Exchange
Commission suspending or expelling the person from anationa securities exchange or nationd
securities association registered under the Securities Exchange Act of 1934, or isthe subject of a
United States post office fraud order; except that

(i) the division may not commence agency action to revoke or suspend any license under
Subsection (2)(f) more than one year from the date of the order relied on, and the director may not
enter an order under Subsection (2)(f) on the basis of an order under another state's law unless that
order was based on facts that would currently congtitute a ground for an agency action under this
section;

(9) has engaged in dishonest or unethica practices in the securities business,



(h) isinsolvent, ether in the sense that ligbilities exceed assets or in the sense that obligations
cannot be met as they mature, except that the director may not enter an order against a broker-dealer
or investment adviser under this Subsection (2)(h) without afinding of insolvency asto the
broker-dedler or investment adviser;

(i) isnot qudified on the basis of the lack of training, experience, and knowledge of the
securities business, except as otherwise provided in Subsection (5);

(j) hasfailed reasonably to supervise his agents or employeesiif the person is a broker-dedler,
or hisinvestment adviser representatives or employeesif the person is an investment adviser; or

(k) hasfaled to pay the proper filing fee within 30 days after being notified by the divison of a
deficiency.

(3) Before the director may issue an order under Subsection (1) that: revokes any license; bars or
censures any licensee or any officer, director, partner, or person occupying asimilar status or
performing Smilar functions for alicensee from employment with alicensed broker-dedler or investment
adviser; or imposes afine, the Securities Advisory Board shall:

(a) review the order; and

(b) if amgjority of the Securities Advisory Board gpproves the order, authorize the director to
issueit.

(4) The divison may enter adenia order under Subsection (2)(j) or (k), but shall vacate the order
when the deficiency has been corrected.

(5) The divison may not ingtitute a suspension or revocation proceeding on the basis of afact or
transaction known to it when the license became effective unless the proceeding is ingtituted within the
next 120 days.

(6) The following provisions govern the gpplication of Subsection (2)(i):

(8 Thedirector may not enter an order against a broker-dedler on the basis of the lack of
qudification of any person other than:

(i) the broker-deder himsdf if heisan individud; or
(if) an agent of the broker-dedler.

(b) The director may not enter an order againgt an investment adviser on the basis of the lack of



qudification of any person other than:
(i) the investment adviser himsdlf if heisanindividud; or
(i) an investment adviser representative.

(¢) Thedirector may not enter an order solely on the basis of lack of experience if the gpplicant
or licenseeis qudified by training or knowledge.

(d) The director shdl consder that an agent who will work under the supervision of alicensed
broker-deder need not have the same qudlifications as a broker-dealer and that an investment adviser
representative who will work under the supervision of alicensed investment adviser need not have the
same qudifications as an investment adviser.

(e (i) Thedirector shal consder that an investment adviser is not necessarily qudified soldly on
the basis of experience as a broker-dealer or agent.

(i) When the director finds that an applicant for alicense as abroker-dedler is not qualified
as an investment adviser, the director may condition the applicant's license as a broker-deder upon the
gpplicant's not transacting business in this state as an investment adviser.

(") (i) Thedivison may by rule provide for examinations, which may be written or ord or both,
to be taken by any class of or dl applicants.

(i) The divison may by rule or order waive the examination requirement as to a person or
class of personsif the divison determines that the examination is not necessary for the protection of
investors.

(7) If the director finds that any licensee or applicant for alicense is no longer in existence, has
ceased to do business as a broker-dedler, agent, investment adviser, or investment adviser
representative, or is subject to an adjudication of mental incompetence or to the control of acommittee,
conservator, or guardian, or cannot be located after reasonable search, the divison may summarily
cancel or deny the license or gpplication according to the procedures and requirements of Title 63,
Chapter 46b, Administrative Procedures Act.

(8) (&) Withdrawal from license as a broker-dealer, agent, investment adviser, or investment
adviser representative becomes effective 30 days after receipt of an application to withdraw or within a
shorter period of time as determined by the director, unless:

(i) arevocation or suspension proceeding is pending when the gpplication isfiled;
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(if) aproceeding to revoke or suspend or to impose conditions upon the withdrawal is
indtituted within 30 days after the application isfiled; or

(i) additiona information is requested by the division regarding the withdrawa gpplication.

(b) (i) If aproceeding described in Subsection (7) is pending or indtituted, the director shall
designate by order when and under what conditions the withdrawa becomes effective.

(i1) If additiond informetion is requested, withdrawa is effective 30 days after the additiona
information isfiled.

(©) (i) If no proceeding is pending or indtituted, and withdrawal autometically becomes effective,
the director may initiate a revocation or suspenson proceeding under this section within one year after
withdrawa became effective.

(ii) The director shal enter any order under Subsection (2)(b) as of the last date on which
the license was effective.

History: Aslast amended by Chapter 36, Laws of Utah 2003.
Administrative Rules: This sectioniscited in or interpreted by the following administrative rule(s): R164-4, R164-6,

R164-14, R164-18.

61-1-6.5. Court-ordered discipline.
The divison shdl promptly withhold, suspend, restrict, or reindtate the use of alicense issued under
this chapter if so ordered by a court.

History: As enacted by Chapter 232, § 25, Laws of Utah 1997.

61-1-7. Registration before sale.

It isunlawful for any person to offer or sdl any security in this Sate unlessit is registered under this
chapter, the security or transaction is exempted under Section 61-1-14, or the security isafederd
covered security for which a notice filing has been made pursuant to the provisons of Section
61-1-15.5.

History: Aslast amended by Chapter 160, § 4, Laws of Utah 1997.
Administrative Rules: This sectioniscited in or interpreted by the following administrative rule(s): R164-14.

61-1-8. Registration by notification.

(1) Thefadllowing securities may be registered by natification, whether or not they are dso digible
for registration by coordination under Section 61-1-9:
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(&) any security whose issuer and any predecessors have been in continuous operation for at
least five yearsif there has been no default during the current fisca year or within the three preceding
fiscd yearsin the payment of principd, interest, or dividends on any security of the issuer, or any
predecessor, with a fixed maturity or afixed interest or dividend provision, and the issuer and any
predecessors during the past three fiscal years have had average net earnings, determined in
accordance with generaly accepted accounting principles:

(1) which are applicable to dl securities without a fixed maturity or afixed interest or
dividend provision outstanding at the date the registration statement is filed and equa to at least 5% of
the amount of such outstanding securities, as measured by the maximum offering price or the market
price on aday, sdected by the registrant, within 30 days before the date of filing the registration
gtatement, whichever is higher, or book vaue on aday, selected by the registrant, within 90 days of the
date of filing the regidration statement to the extent that thereis neither a readily determinable market
price nor a cash offering price; or

(ii) which, if the issuer and any predecessors have not had any security of the type specified
in Subsection (1)(8)(i) outstanding for three full fiscd years, equd to at least 5% of the amount, as
measured in Subsection (1)(a)(i), of al securities which will be outstanding if dl the securities being
offered or proposed to be offered, whether or not they are proposed to be registered or offered in this
state, are issued;

(b) any security, other than a certificate of interest or participation in an oil, gas, or mining title
or lease or in payments out of production under such atitle or lease, registered for nonissuer distribution
if any security of the same class has ever been registered under this chapter or a predecessor act, or the
Security being registered was originaly issued pursuant to an exemption under this chapter or a
predecessor act.

(2) A regidration statement under this section shal contain the following information and be
accompanied by the following documents in addition to the information specified in Subsection
61-1-11(3) and the consent to service of process required by Section 61-1-26:

() agatement demondrating digibility for registration by notification;

(b) with respect to the issuer and any significant subsdiary:

(i) its name, address, and form of organization;
(ii) the state or foreign jurisdiction and the date of its organization; and

(i) the generd character and location of its business;
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(c) with respect to any person on whose behdf any part of the offering isto be madein a
nonissuer digtribution:

(i) his name and address;

(ii) the amount of securities of theissuer held by him as of the date of the filing of the
registration statement; and

(ii1) astatement of his reasons for making the offering;
(d) adescription of the security being registered;

(e) theinformation and documents specified in clauses (), (i), and (j) of Subsection
61-1-10(2); and

(f) in the case of any registration under Subsection 61-1-8(1)(b) which does not aso satisfy the
conditions of Subsection 61-1-8(1)(a):

(1) abaance sheet of the issuer as of adate within four months prior to the filing of the
registration satement; and

(i) asummary of earnings for each of the two fisca years preceding the date of the balance
sheet and for any period between the close of the last fiscal year and the date of the balance sheet, or
for the period of the issuer's and any predecessor's existence if less than two years.

(3) If no stop order isin effect and no proceeding is pending under Section 61-1-12, aregistration
Statement under this section automaticaly becomes effective at 3 p.m. Mountain Standard Time of the
second full working day after thefiling of the registration statement or the last amendment, or at such
edlier time as the divison determines.

History: Aslast amended by Chapter 161, § 5, Laws of Utah 1991.
Administrative Rules: This section iscited in or interpreted by the following administrative rule(s): R164-18.

61-1-9. Registration by coordination.

(1) Any security for which aregistration statement or a notification under Regulation A or any
successor to Regulation A has been filed under the Securities Act of 1933 in connection with the same
offering may be registered by coordination.

(2) A regigration statement under this section shal contain the following information and be

accompanied by the following documentsin addition to the information specified in Subsection
61-1-11(3) and the consent to service of process required by Section 61-1-26:
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(@ One copy of the disclosure statement together with dl its amendments filed under the
Securities Act of 1933;

(b) If the divison by rule or otherwise requires, a copy of the articles of incorporation and
bylaws or their substantia equivadents currently in effect, a copy of any agreements with or among
underwriters, acopy of any indenture or other insrument governing the issuance of the security to be
registered and a specimen or copy of the security;

(¢) If the divison requests, any other information, or copies of any other documents, filed under
the Securities Act of 1933; and

(d) An undertaking to forward dl future amendments to the disclosure statement promptly and
in any event not later than the first working day after the day they are forwarded to or filed with the
Securities and Exchange Commission, whichever firgt occurs.

(3) A regidration statement under this section automatically becomes effective at the moment the
disclosure statement becomes effective if dl the following conditions are satisfied:

(& no stop order isin effect and no proceeding is pending under Section 61-1-12;
(b) the disclosure stlatement has been on file with the division for at least ten working days, and

(c) agatement of the maximum and minimum proposed offering prices and the maximum
underwriting discounts and commissions has been on file for two full working days or such shorter
period as the divison permits by rule or otherwise and the offering is made within those limitations.

(4) (8 Theregigrant shal promptly notify the divison by telephone or telegram of the date and
time when the disclosure statement became effective and the content of the price amendment, if any,
and shdl prompitly file a posteffective amendment containing the information and documents in the price
amendment.

(b) "Price amendment” means the find federa amendment which includes a satement of the
offering price, underwriting and sdlling discounts or commissions, amount of proceeds, converson
rates, cal prices, and other matters dependent upon the offering price.

(5) (& Upon failure to receive the required notification and posteffective amendment with respect
to the price amendment, the divison may enter a stop order, without notice or hearing, retroactively
denying effectiveness to the regigration statement or suspending its effectiveness until compliance with
Subsection (4), if it promptly notifies the registrant by telephone or telegram and promptly confirms by
letter or telegram when it natifies by telephone of the issuance of the order.
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(b) If the registrant proves compliance with the requirements of Subsection (4) asto notice and
posteffective amendment, the stop order isvoid as of the time of its entry.

(6) Thedivison may by rule or otherwise waive ether or both of the conditions specified in
Subsections (3)(b) and (3)(c).

(7) If the disclosure stlatement becomes effective before dl the conditions in Subsections (3)(b) and
(3)(c) are stisfied and they are not waived, the disclosure statement automatically becomes effective as
soon as al the conditions are stisfied.

(8) If the regigtrant advises the divison of the date when the disclosure statement is expected to
become effective, the divison shdl promptly advise the registirant by telephone or telegram, at the
registrant's expense, whether al the conditions are satisfied and whether it then contemplates the
ingtitution of proceedings under Section 61-1-12, but this advice by the divison does not preclude the
ingtitution of such a proceeding at any time.

(9) Thedivison may by rule or order permit regidtration by coordination of any security for which
anoatification or smilar document has been filed under the Securities Act of 1933 in connection with the
same offering.

History: Aslast amended by Chapter 161, § 6, Laws of Utah 1991.
Administrative Rules: This sectioniscited in or interpreted by the following administrative rule(s): R164-9, R164-14,
R164-18.

61-1-10. Registration by qualification.
(1) Application may be made to register any security by qudification.

(2) A regidration statement under this section shal contain the following information and be
accompanied by the following documents in addition to the information specified in Subsection
61-1-11(3) and the consent to service of process required by Section 61-1-26:

(8 with respect to the issuer and any sgnificant subsdiary:
(i) its name, address, and form of organization;
(ii) the state or foreign jurisdiction and date of its organization;
(i) the generd character and location of its business;
(iv) adescription of its physica properties and equipment; and
(v) agtatement of the generd competitive conditionsin the industry or businessinwhichiitis
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or will be engaged;

(b) with respect to every director and officer of the issuer or person occupying asimilar satus
or performing smilar functions:

(1) his name, address, and principa occupation for the past five years,

(ii) the amount of securities of the issuer held by him as of a pecified date within 30 days of
the filing of the regidration satement;

(ii1) the amount of the securities covered by the regigtration statement to which he has
indicated his intention to subscribe; and

(iv) adescription of any materid interest in any materid transaction with the issuer or any
ggnificant subsidiary affected within the past three years or proposed to be affected;

(c) with respect to persons covered by Subsection (b), the remuneration paid during the past
12 months and estimated to be paid during the next 12 months, directly or indirectly, by the issuer,
together with all predecessors, parents, subsdiaries, and affiliates, to al those persons in the aggregate;

(d) with respect to any person owning of record, or beneficidly if known, 10% or more of the
outstanding shares of any class of equity security of the issuer, the information specified in Subsection
(b) other than the person's occupation;

(€) with respect to every promoter if the issuer was organized within the past three years, the
information specified in Subsection (b), any amount paid to the promoter within that period or intended
to be paid to the promoter, and the consideration for any such payment;

(f) with respect to any person on whose behdf any part of the offering isto be madein a
nonissuer digtribution:

(i) the person's name and address;

(ii) the amount of securities of the issuer held by the person as of the date of filing of the
registration statement;

(i) adescription of any materia interest in any materid transaction with the issuer or any
sgnificant subsidiary effected within the past three years or proposed to be effected; and

(iv) agtatement of the person's reasons for making the offering;
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(9) the capitaization and long-term debt, on both a current and pro formabass, of the issuer
and any sgnificant subsidiary, including a description of each security outstanding or being registered or
otherwise offered, and a statement of the amount and kind of congderation, whether in the form of
cash, physica assets, services, patents, goodwill, or anything ese, for which the issuer or any subsidiary
has issued any of its securities within the past two years or is obligated to issue any of its securities;

(h) (i) the kind and amount of securities to be offered;

(ii) the proposed offering price or the method by which it is to be computed,;

(ii1) any varidion therefrom at which any proportion of the offering isto be made to any
person or class of persons other than the underwriters, with a specification of any such person or class,

(iv) the basis upon which the offering isto be made if otherwise than for cash;

(v) the estimated aggregate underwriting and selling discounts or commissions and finders
fees, including separately cash, securities, contracts, or anything else of vaue to accrue to the
underwriters or finders in connection with the offering, or, if the sdlling discounts or commissons are

vaiable, the bass of determining them and their maximum and minimum amounts;

(vi) the estimated amounts of other selling expenses, including legd, engineering, and
accounting charges,

(vii) the name and address of every underwriter and every recipient of afinder's fee;

(viii) acopy of any underwriting or sdling-group agreement under which the digtribution is
to be made, or the proposed form of any such agreement whose terms have not yet been determined;
and

(iX) adescription of the plan of digtribution of any securities which are to be offered
otherwise than through an underwriter;

(1) (i) the estimated cash proceeds to be recelved by the issuer from the offering;
(ii) the purpaoses for which the proceeds are to be used by the issuer;
(iii) the amount to be used for each purpose;
(iv) the order or priority in which the proceeds will be used for the purposes stated;

(v) the amounts of any funds to be raised from other sources to achieve the purposes
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dtated; the sources of any such funds, and

(vi) if any part of the proceeds isto be used to acquire any property, including goodwill,
otherwise than in the ordinary course of business, the names and addresses of the vendors, the
purchase price, the names of any persons who have received commissions in connection with the
acquisition, and the amounts of any such commissions and any other expense in connection with the
acquisgtion, including the cost of borrowing money to finance the acquisition;

(j) adescription of any stock options or other security options outstanding, or to be crested in
connection with the offering, together with the amount of any such option held or to be held by every
person required to be named in clause (b), (d), (e), (f), or (h) and by any person who holds or will hold
10% or more in the aggregate of any such options;

(k) (i) the dates of, parties to, and generd effect concisely stated of, every management or
other materia contract made or to be made otherwise than in the ordinary course of businessif it isto
be performed in whole or in part & or after the filing of the registration satement or was made within
the past two years, together with a copy of every such contract; and

(i) adescription of any pending litigation or proceeding to which the issuer isaparty and
which materidly affectsits business or assets, including any such litigation or proceeding known to be
contemplated by governmentd authorities,

(1) acopy of any prospectus, pamphlet, circular, form letter, advertisement, or other sales
literature intended as of the effective date to be used in connection with the offering;

(m) (i) a gpecimen copy of the security being registered;

(i) acopy of the issuer's articles of incorporation, and bylaws, if any, or their substantia
equivaents, as currently in effect; and

(i) acopy of any indenture or other instrument covering the security to be registered;

(n) asigned or conformed copy of an opinion of counsd asto the legdity of the security being
registered, with an English trandaion if it isin aforeign language, which shdl state whether the security
when sold will be legdly issued, fully paid, and nonassessable, and if adebt security, abinding
obligation of the issuer;

(0) the written consent of any accountant, engineer, gppraiser, or other person whose
professon gives authority to a statement made by him, if that person is named as having prepared or
certified areport or vauation, other than a public and officid document or statement, which isused in
connection with the regidtration Satement;
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(p) (1) abaance sheet of the issuer as of a date within four months prior to the filing of the
regidration statement;

(i) aprofit and loss statement and analysis of retained earnings for each of the three fisca
years preceding the date of the balance sheet and for any period between the close of the last fisca
year and the date of the balance shest, or for the period of the issuer's and any predecessors existence
if lessthan three years, and

(i) if any part of the proceeds of the offering is to be gpplied to the purchase of any
business, the same financia statements which would be required if that business were the registrant; and

(g) such additiond information or verification of any satement as the divison requires by rule or
order.

(3) A regidration statement under this section becomes effective when the division so orders.

(4) Asacondition of registration under this section, a prospectus containing the information, but
not containing copies of contracts or agreements specified in Subsections (2)(a), (b), (c), (d), (€), (f),
(9), (h), (1), (), (k), and (p) shall be sent or given to each person to whom an offer is made before or
concurrently with:

(a) thefirst written offer made to the person, otherwise than by means of a public
advertisement, by or for the account of the issuer or any other person on whose behdf the offering is
being made, or by any underwriter or broker-dealer who is offering part of an unsold alotment or
subscription taken by the person as a participant in the distribution;

(b) the confirmation of any sde made by or for the account of any such person;
(¢) payment pursuant to any such sae; or

(d) ddivery of the security pursuant to any such sae, whichever occursfirgt.

History: Aslast amended by Chapter 161, § 7, Laws of Utah 1991.
Administrative Rules: This section iscited in or interpreted by the following administrative rule(s): R164-10, R164-18.

61-1-11. Provisions applicableto registration generally.
(1) A regidration statement may be filed by the issuer, any other person on whose behdf the
offering is to be made, or alicensed broker-dedler.

(2) Every person filing aregidration statement shdl pay afiling fee as determined under Section
61-1-18.4.
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(3) Every regidration statement shdl specify:
(&) the amount of securitiesto be offered in this Sate;

(b) the gatesin which a regigtration satement or Smilar document in connection with the
offering has been or isto befiled; and

(c) any adverse order, judgment, or decree entered in connection with the offering by the
regulatory authorities in each state or by any court or the Securities and Exchange Commission.

(4) Any document filed under this chapter or a predecessor act within five years preceding the
filing of aregidration satement may be incorporated by reference in the regigration satement to the
extent that the document is currently accurate.

(5 Thedivison may permit the omisson of any item of information or document from any
regidration statement.

(6) In the case of anonissuer digtribution, information may not be required under Section 61-1-10
or Subsection 61-1-11(9) unless it is known to the person filing the regigtration statement or to the
persons on whaose behdf the digtribution is to be made, or can be furnished by them without
unreasonable effort or expense.

(7) (@ Thedivison may require as acondition of regigtration by quaification or coordination:

(i) that any security issued within the past three years or to be issued to a promoter for a
congderation substantialy different from the public offering price, or to any person for a consderation
other than cash, be deposited in escrow; and

(ii) that the proceeds from the sdle of the registered security be impounded until the issuer
receives a specified amount from the sale of the security ether in this Sate or elsewhere.

(b) The divison may determine the conditions of any escrow or impounding required by this
subsection, but it may not reject a depository solely because of location in another State.

(8) (& Every regidration Statement is effective for one year from its effective date.

(b) All outstanding securities of the same class as aregistered security are considered to be
registered for the purpose of any nonissuer transaction:

(i) 0 long asthe regidration satement is effective; and
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(i) between the 30th day after the entry of any stop order suspending or revoking the
effectiveness of the regidtration statement under Section 61-1-12, if the registration statement did not
relatein whole or in part to anonissuer digtribution, and one year from the effective date of the
regidration statement.

(©) A regigtration statement may not be withdrawn for one year from its effective date if any
Securities of the same class are outstanding.

(d) A regigration statement may be withdrawn otherwise only in the discretion of the divison.,

(9) Solong asaregidration statement is effective and the offering is not completely sold, the
divison may require the person who filed the registration statement to file reports, not more often than
quarterly, to keep reasonably current the information contained in the registration statement and to
disclose the progress of the offering.

(10) (&) A regidration statement may be amended after its effective date so asto increase the
securities specified to be offered and sold, if the public offering price and underwriters discounts and
commissions are not changed from the respective amounts of which the divison was informed.

(b) The amendment becomes effective when the division so orders.

(c) Every person filing an amendment shdl pay aregigration fee as determined under Section
61-1-18.4 with respect to the additiona securities proposed to be offered.

(d) The amendment relates back to the date of the sdle of the additional security being
registered, provided that within Sx months of the date of the sdle the amendment isfiled and the
additiond regidration feeis paid.

(12) (&) Except as otherwise provided in Subsection (b), an issuer may only employ or engage an
agent to effect or attempt to effect transactionsin its securities who is licensed under this chapter and
associated with alicensed broker-dedler.

(b) A partner, officer, or director of an issuer, or a person occupying asmilar status or
performing similar functions, may act as an agent of the issuer to effect or attempt to effect transactions
in its securities, provided the person is licensed under this chapter and recelves no commission or other
remuneration, directly or indirectly, for effecting or attempting to effect the transactions.

(12) (@) Any security that is offered or sold under Section 4(5) of the Securities Act of 1933 or
that isa"mortgage related security” as defined in Section 3(a)(41) of the Securities Exchange Act of
1934 shall not be exempt under Subsection 61-1-14(1)(a) to the same extent as any obligation issued
by or guaranteed asto principa and interest by the United States or an agency or instrumentaity of the
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United States. Accordingly, any such security shal comply with the gpplicable regigtration and
qudlification requirements set forth in this chapter.

(b) This subsection specificaly overrides the preemption of state law contained in Section
106(c) of the Secondary Mortgage Market Enhancement Act of 1984, Public Law Number 98-440.

History: Aslast amended by Chapter 12, § 69, Laws of Utah 1994.

Administrative Rules: This section iscited in or interpreted by the following administrative rule(s): R164-10, R164-11,
R164-18.

Cross-References: False corporate reports as crime, § 76-10-707.

61-1-11.1. Hearingsfor certain exchanges of securities.

(1) An application may be made to the divison for approval to issue securities or to ddiver other
condderation in exchange for:

(&) one or more bona fide outstanding securities, claims, or property interests; or

(b) partly in exchange for one or more bona fide outstanding securities, claims, or property
interests, and partly for cash.

(2) The director may:

(&) hold a hearing upon the fairness of the terms and conditions of an exchange described in
Subsection (1); and

(b) approve or disapprove the terms and conditions of an exchange described in Subsection

(1).

(3) After conducting a hearing under this section, if the director finds that the terms and conditions
of an exchange described in Subsection (1) are fair to those to whom the securities will be issued, the
director may:

(a) approve the fairness of the terms and conditions of the exchange described in Subsection
(1); and

(b) approve the exchange described in Subsection (1).

(4) In ahearing under this section, al persons to whom it is proposed to issue securities or to
deliver other congderation in an exchange under Subsection (1) may appear.

(5) An gpplication under Subsection (1) shall contain the information and be accompanied by the
documents required by rule or order of the division.
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(6) Every person filing an gpplication under Subsection (1) shdl pay afiling fee as determined under
Section 61-1-18.4.

(7) An gpplicant under this section shal provide adequate notice of any hearing under this section to
al personsthat have aright to appear, under Subsection (4), at the hearing.

(8) An application may be made under this section regardless of whether the security or transaction
being issued is.

(a) exempt from regigration; or
(b) not required to be registered.

(9) In accordance with Title 63, Chapter 46a, Utah Adminidirative Rulemaking Act, the division
may establish rules to govern the conduct of a hearing permitted by this section.

(10) This section isintended to provide for afarness hearing that satisfies the requirements of
Section 3(a)(10) of the Securities Act of 1933, 15 U.S.C. Section 77¢(a)(10), or any comparable
section that may subsequently be enacted.

History: Enacted by Chapter 245, Laws of Utah 2003

61-1-12. Denial, suspension, and revocation of registration.

(1) Upon approva by amgority of the Securities Advisory Board, the director, by means of
adjudicative proceedings conducted in accordance with Title 63, Chapter 46b, the Adminigrative
Procedures Act, may issue a stop order that denies effectiveness to, or suspends or revokes the
effectiveness of, any securities registration satement and may impose afineif he finds thet the order is
in the public interest and that:

(a) the regidration statement, as of its effective date or as of any earlier date in the case of an
order denying effectiveness, or any amendment under Subsection 61-1-11(10) as of its effective date,
or any report under Subsection 61-1-11(9), isincomplete in any materia respect, or contains any
gsatement that was, in the light of the circumstances under which it was meade, false or mideading with
respect to any materia fact;

(b) any provison of this chapter, or any rule, order, or condition lawfully imposed under this
chapter, has been willfully violated, in connection with the offering, by:

(i) the person filing the regigtration statement;

(ii) the issuer, any partner, officer, or director of the issuer, any person occupying asimilar
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gatus or performing smilar functions, or any person directly or indirectly controlling or controlled by the
issuer, but only if the person filing the regidration statement is directly or indirectly controlled by or
acting for the issuer; or

(i) any underwriter;

(¢) the security registered or sought to be registered is the subject of an adminigrative stop
order or smilar order, or a permanent or temporary injunction of any court of competent jurisdiction
entered under any other federa or state act gpplicable to the offering; except that the divison may not
commence agency action againg an effective regidration statement under this subsection more than one
year from the date of the order or injunction relied on, and it may not enter an order under this
subsection on the basis of an order or injunction entered under the securities act of any other Sate
unless that order or injunction was based on facts that would currently congtitute a ground for a stop
order under this section;

(d) the issuer's enterprise or method of businessincludes or would include activities that are
illegad where performed;

(e) the offering has worked or tended to work a fraud upon purchasers or would so operéate;
(f) the offering has been or would be made with unreasonable amounts of underwriters and
sdlers discounts, commissions, or other compensation, or promoters profits or participation, or

unreasonable amounts or kinds of options;

(9) when a security is sought to be registered by natification, it is not eigible for such
regigration;

(h) when a security is sought to be registered by coordination, there has been afailure to
comply with the undertaking required by Subsection 61-1-9(2)(d); or

(i) the applicant or registrant has failed to pay the proper filing fee.

(2) Thedirector may enter an order under this section but may vacate the order if he finds that the
conditions that prompted its entry have changed or that it is otherwise in the public interest to do so.

(3) Thedirector may not issue astop order againgt an effective regidtration statement on the basis
of afact or transaction known to the divison when the registration statement became effective unless
the proceeding is ingtituted within the next 120 days.

(4) No person may be considered to have violated Section 61-1-7 or 61-1-15 by reason of any
order or sale effected after the entry of an order under this section if that person proves by a
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preponderance of the evidence that he did not know, and in the exercise of reasonable care could not
have known, of the order.

History: Aslast amended by Chapter 133, § 6, Laws of Utah 1990.
Administrative Rules: This section is cited in or interpreted by the following administrative rule(s): R164-10, R164-18.

61-1-13. Definitions.
Asused in this chapter:

(1) "Affiliate' means a person that, directly or indirectly, through one or more intermediaries,
controls or is controlled by, or is under common control with a person specified.

(2) "Agent" means any individual other than a broker-dealer who represents a broker-dedler or
issuer in effecting or attempting to effect purchases or sales of securities. "Agent” does not include an
individua who represents:

(& anissuer, who receives no commission or other remuneration, directly or indirectly, for
effecting or atempting to effect purchases or ses of securitiesin this state, and who:

(i) effectstransactionsin securities exempted by Subsection 61-1-14 (1)(a), (b), (), (i), or
)

(i) effects transactions exempted by Subsection 61-1-14 (2);

(i) effectstransactionsin a covered security as described in Sections 18(b)(3) and
18(b)(4)(D) of the Securities Act of 1933; or

(iv) effectstransactions with existing employees, partners, officers, or directors of the
iSsuer; or
(b) abroker-deder in effecting transactions in this state limited to those transactions described
in Section 15(h)(2) of the Securities Exchange Act of 1934. A partner, officer, or director of a
broker-dedler or issuer, or a person occupying asimilar satus or performing smilar functions, isan
agent only if he otherwise comes within this definition.

(3) "Broker-deder" means any person engaged in the business of effecting transactions in securities
for the account of others or for his own account. "Broker-dedler” does not include:

(@ anagent;

(b) anissuer;
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(¢) abank, savingsingtitution, or trust company;
(d) aperson who has no place of busnessin this gateif:
(1) the person effects transactions in this Sate exclusively with or through:
(A) theissuersof the securitiesinvolved in the transactions;
(B) other broker-dealers; or
(©) banks, savingsingitutions, trust companies, insurance companies, investment
companies as defined in the Investment Company Act of 1940, pension or profit-sharing trusts, or other
financid inditutions or indtitutiona buyers, whether acting for themsdves or as trustees;, or
(if) during any period of 12 consecutive months the person does not direct more than 15
offersto sdll or buy into this Sate in any manner to persons other than those specified in Subsection

(3)(d)(i), whether or not the offeror or any of the offerees is then present in this state;

(e) agenerd partner who organizes and effects transactions in securities of three or fewer
limited partnerships, of which the person isthe generd partner, in any period of 12 consecutive months;

(f) aperson whose participation in transactions in securities is confined to those transactions
made by or through a broker-dedler licensed in this State;

(g) apersonwho isared edtate broker licensed in this state and who effects transactionsin a
bond or other evidence of indebtedness secured by ared or chattel mortgage or deed of trust, or by an
agreement for the sde of red edtate or chattels, if the entire mortgage, deed or trust, or agreement,
together with dl the bonds or other evidences of indebtedness secured thereby, is offered and sold asa
unit;

(h) aperson effecting transactions in commodity contracts or commodity options; or

(i) other persons asthe divison, by rule or order, may designate, consistent with the public
interest and protection of investors, as not within the intent of this subsection.

(4 "Buy" or "purchase’ means every contract for purchase of, contract to buy, or acquisition of a
Security or interest in a security for value.

(5) "Commodity" means, except as otherwise specified by the divison by rule:
(@ any agriculturd, grain, or livestock product or byproduct, except red property or any
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timber, agriculturd, or livestock product grown or raised on red property and offered or sold by the
owner or lessee of the red property;

(b) any meta or minerd, including a precious metd, except a numismatic coin whose fair
market vaueis a least 15% gregter than the value of the metd it contains,

(¢) any gem or gemstone, whether characterized as precious, semi-precious, or otherwise,
(d) any fud, whether liquid, gaseous, or otherwise;

(e) any foreign currency; and

(f) dl other goods, articles, products, or items of any kind, except any work of art offered or
sold by art dedlers, at public auction or offered or sold through a private sae by the owner of the work.

(6) "Commodity contract” means any account, agreement, or contract for the purchase or sde,
primarily for speculation or investment purposes and not for use or consumption by the offeree or
purchaser, of one or more commodities, whether for immediate or subsequent ddlivery or whether
delivery isintended by the parties, and whether characterized as a cash contract, deferred shipment or
deferred ddlivery contract, forward contract, futures contract, installment or margin contract, leverage
contract, or otherwise.

(& Any commodity contract offered or sold shall, in the absence of evidence to the contrary,
be presumed to be offered or sold for speculation or investment purposes.

(b) () A commodity contract shal not include any contract or agreement which requires, and
under which the purchaser receives, within 28 calendar days from the payment in good funds any
portion of the purchase price, physica ddivery of the tota amount of each commaodity to be purchased
under the contract or agreement.

(i) The purchaser is not considered to have recelved physicd ddivery of the tota amount
of each commodity to be purchased under the contract or agreement when the commaodity or
commodities are held as collaterd for aloan or are subject to alien of any person when the loan or lien
arises in connection with the purchase of each commodity or commodities.

(7) (& "Commodity option" means any account, agreement, or contract giving a party to the option
the right but not the obligation to purchase or sdl one or more commodities or one or more commodity
contracts, or both whether characterized as an option, privilege, indemnity, bid, offer, put, cal, advance
guaranty, decline guaranty, or otherwise.

(b) It does not include an option traded on a nationd securities exchange registered with the
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United States Securities and Exchange Commission or on a board of trade designated as a contract
market by the Commodity Futures Trading Commission.

(8) "Director" means the director of the Division of Securities charged with the adminigtration and
enforcement of this chapter.

(9) "Divison" means the Divison of Securities established by Section 61-1-18.

(10) "Executive director" means the executive director of the Department of Commerce.

(11) "Federa covered adviser" means a person who is registered under Section 203 of the
Investment Advisers Act of 1940 or is excluded from the definition of "investment adviser” under
Section 202(a)(11) of the Investment Advisers Act of 1940.

(12) "Federd covered security” means any security that is a covered security under Section 18(b)
of the Securities Act of 1933 or rules or regulations promulgated thereunder.

(13) "Fraud," "deceit,” and "defraud” are not limited to their common-law meanings.

(14) "Guaranteed" means guaranteed as to payment of principa or interest as to debt securities, or
dividends as to equity securities.

(15) (@ "Investment adviser" means any person who, for compensation, engages in the business of
advisng others, either directly or through publications or writings, asto the value of securitiesor asto
the advisability of investing in, purchasing, or selling securities, or who, for compensation and as a part
of aregular business, issues or promulgates analyses or reports concerning securities.

(b) "Investment adviser” aso includes financid planners and other persons who, as an integra
component of other financidly related services, provide the foregoing investment advisory servicesto
others for compensation and as part of a business or who hold themselves out as providing the
foregoing investment advisory services to others for compensation.

(©) "Investment adviser" does not include:

(i) aninvestment adviser representative;
(i) abank, savingsinditution, or trust company;

(iif) alawyer, accountant, engineer, or teacher whose performance of these servicesis
soldy incidentd to the practice of his professon;
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(iv) abroker-deder or its agent whose performance of these servicesis soldly incidenta to
the conduct of its business as a broker-dealer and who receives no special compensation for them,

(v) apublisher of any bona fide newspaper, news column, news letter, news magazine, or
business or financid publication or service, of generd, regular, and paid circulation, whether
communicated in hard copy form, or by eectronic means, or otherwise, that does not consist of the
rendering of advice on the basis of the specific investment Stuation of each client;

(vi) any personwho isafederd covered adviser; or

(vii) such other persons not within the intent of Subsection (15) asthe divison may by rule
or order designate.

(16) "Investment adviser representative’ means any partner, officer, director of, or a person
occupying asmilar satus or performing Smilar functions, or other individual, except clericad or
minigerid personnd, who:

(@ (i) isemployed by or associated with an investment adviser who is licensed or required to
be licensed under this chapter; or

(if) hasaplace of busnesslocated in this state and is employed by or associated with a
federal covered adviser; and

(b) doesany of the following:
(i) makes any recommendations or otherwise renders advice regarding securities,
(i) manages accounts or portfolios of clients;
(iii) determines which recommendation or advice regarding securities should be given;
(iv) solicits, offers, or negotiates for the sde of or selsinvestment advisory services, or
(V) supervises employees who perform any of the foregoing.

(17) (8 "Issuer" means any person Who iSsues or proposes to issue any security or has outstanding
asecurity that it hasissued.

(b) With respect to a preorganization certificate or subscription, "issuer” means the promoter
or the promoters of the person to be organized.
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(c) With respect to:

(i) interestsin trugts, including but not limited to collaterd trust certificates, voting trust
certificates, and certificates of deposit for securities; or

(i) sharesin an investment company without a board of directors, "issuer” meansthe
person or persons performing the acts and assuming duties of a depositor or manager under the
provisons of the trust or other agreement or instrument under which the security is issued.

(d) With respect to an equipment trust certificate, a conditiona sales contract, or smilar
securities serving the same purpose, "issuer” means the person by whom the equipment or property is
to be used.

(&) With respect to interestsin partnerships, generd or limited, "issuer" means the partnership
itsdf and not the generd partner or partners.

(f) With respect to certificates of interest or participation in oil, gas, or mining titles or leases or
in payment out of production under the titles or leases, "issuer" means the owner of thetitle or lease or
right of production, whether whole or fractional, who creates fractiond interests therein for the purpose
of de.

(18) "Nonissuer" means not directly or indirectly for the benefit of the issuer.

(19) "Person” means an individud, a corporation, a partnership, alimited liability company, an
associaion, ajoint-stock company, ajoint venture, atrust where the interests of the beneficiaries are
evidenced by a security, an unincorporated organization, a government, or a political subdivison of a
governmernt.

(20) "Precious metd" means the following, whether in coin, bullion, or other form:

(@ glver,;

(b) gold;

(© platinum;

(d) paladium;

(€) copper; and

(f) such other substances as the divison may specify by rule.
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(21) "Promoter" means any person who, acting alone or in concert with one or more persons,
takes initiative in founding or organizing the business or enterprise of a person.

(22) () "Sde€' or "HI" includes every contract for sale of, contract to sdll, or disposition of, a
Security or interest in a security for value.

(b) "Offer" or "offer to sdll" includes every atempt or offer to digpose of, or solicitation of an
offer to buy, a security or interest in a security for vaue.

(¢) Thefollowing are examples of the definitionsin Subsections (22)(a) and (b):

(i) any security given or ddivered with or as a bonus on account of any purchase of a
security or any other thing, is part of the subject of the purchase, and has been offered and sold for
vaue

(ii) apurported gift of assessable stock is an offer or sde asis each assessment levied on
the stock;

(iif) an offer or sde of a security that is convertible into, or entitles its holder to acquire or
subscribe to another security of the same or another issuer is an offer or sale of that security, and aso
an offer of the other security, whether the right to convert or acquire is exercisable immediately or in the
future;

(iv) any conversion or exchange of one security for another shall condtitute an offer or sde
of the security received in a conversion or exchange, and the offer to buy or the purchase of the security
converted or exchanged;

(v) securities digtributed as a dividend wherein the person receiving the dividend surrenders
theright, or the dternative right, to receive a cash or property dividend is an offer or sde;

(vi) adividend of asecurity of another issuer is an offer or sde; or

(vii) theissuance of asecurity under amerger, consolidation, reorganization,
recapitalization, reclassfication, or acquisition of assats shal condtitute the offer or sale of the security
issued aswell asthe offer to buy or the purchase of any security surrendered in connection therewith,

unless the sole purpose of the transaction is to change the issuer's domicile,

(d) Thetermsdefined in Subsections (22)(a) and (b) do not include:

(i) agood fath gift;
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(i) atrander by death;

(i) atrandfer by termination of atrust or of a beneficid interest in atrugt;

(iv) asecurity dividend not within Subsection (22)(c)(v) or (vi);

(v) asecurities split or reverse split; or

(vi) any actincident to ajudicidly gpproved reorganization in which a security isissued in
exchange for one or more outstanding securities, claims, or property interests, or partly in such
exchange and partly for cash.

(23) "Securities Act of 1933," "Securities Exchange Act of 1934," "Public Utility Holding
Company Act of 1935," and "Investment Company Act of 1940" mean the federa Statutes of those
names as amended before or after the effective date of this chapter.

(24) (8 "Security" means any:

() note;

(if) stock;

(iii) treasury stock;

(iv) bond,

(V) debenture;

(vi) evidence of indebtedness,

(vii) certificate of interest or participation in any profit-sharing agreement;
(viii) collatera-trust certificate;

(iX) preorganization certificate or subscription;

(x) transferable share;

(xi) investment contract;

(xii) burid certificate or burid contract;
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(xiii) voting-trust certificate;
(xiv) certificate of depodt for a security;

(xv) certificate of interest or participation in an ail, gas, or mining title or lease or in
payments out of production under such atitle or lease;

(xvi) commodity contract or commodity option;

(xvii) interest in alimited liability company;

(xwviii) viaticd settlement interest; or

(xix) in generd, any interest or instrument commonly known as a"security,” or any
certificate of interest or participation in, temporary or interim certificate for, receipt for, guarantee of, or
warrant or right to subscribe to or purchase any of the foregoing.

(b) "Security" does not include any:

(i) insurance or endowment policy or annuity contract under which an insurance company
promisesto pay money in alump sum or periodicdly for life or some other specified period; or

(i) interest in alimited liability company in which the limited liability company isformed as
part of an estate plan where dl of the members are related by blood or marriage, there are five or fewer
members, or the person claming this exception can prove that dl of the members are actively engaged
in the management of the limited ligbility company. Evidence that members vote or have theright to
vote, or the right to information concerning the business and affairs of the limited liability company, or
the right to participate in management, shal not establish, without more, that al members are actively

engaged in the management of the limited liability company.

(25) "State' means any date, territory, or possession of the United States, the Digtrict of Columbia,
and Puerto Rico.

(26)(a) "Vidticd settlement interest” means the entire interest or any fractiond interest in any of the
following thet is the subject of aviatica settlement:

(1) alifeinsurance policy; or
(i) the desth benefit under alife insurance policy.

(b) "Viatica settlement interest” does not include the initid purchase from the viator by a
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provider of vidtica settlements.

(27) "Working days' means 8 am. to 5 p.m., Monday through Friday, exclusve of lega holidays
listed in Section 63-13-2.

(28) A term not defined in Section 61-1-13 shdl have the meaning as established by division rule.
The meaning of aterm neither defined in this section nor by rule of the divison shal be the meaning
commonly accepted in the business community.

History: Aslast amended by Chapter 81, Laws of Utah 2003.
Administrative Rules: This section is cited in or interpreted by the following administrative rule(s): R164-18.

61-1-14. Exemptions.
(1) Thefollowing securities are exempted from Sections 61-1-7 and 61-1-15:

(@ any security, including a revenue obligation, issued or guaranteed by the United States, any
date, any politicd subdivison of a gate, or any agency or corporate or other instrumentdity of one or
more of the foregoing, or any certificate of depogt for any of the foregoing;

(b) any security issued or guaranteed by Canada, any Canadian province, any politica
subdivision of any Canadian province, any agency or corporate or other instrumentality of one or more
of the foregoing, or any other foreign government with which the United States currently maintains
diplomatic relations, if the security is recognized as a vaid obligation by the issuer or guarantor;

(c) any security issued by and representing an interest in or a debt of, or guaranteed by, any
bank organized under the laws of the United States, or any bank, savings inditution, or trust company
supervised under the laws of any state;

(d) any security issued by and representing an interest in or adebt of, or guaranteed by, any
federd savings and loan association, or any building and loan or Smilar associaion organized under the
laws of any state and authorized to do businessin this Sate;

(e) any security issued or guaranteed by any federd credit union or any credit union, industrid
loan association, or Smilar association organized and supervised under the laws of this ate;

(f) any security issued or guaranteed by any public utility or holding company whichisa
registered holding company under the Public Utility Holding Company Act of 1935 or a subsdiary of
such a company within the meaning of that act, or any security regulated in respect of itsraesor inits
issuance by a governmentd authority of the United States, any state, Canada, or any Canadian
province;



(9) any security listed on the Nationd Association of Securities Deders Automated Quotation
Nationa Market System, the New Y ork Stock Exchange, the American Stock Exchange, or on any
other stock exchange or medium approved by the divison, except that the director may at any time
suspend or revoke this exemption for any particular stock exchange, medium, security, or securities
under Subsection (4); any other security of the same issuer which is of senior or substantialy equd rank
to any security so listed and approved by the director, any security caled for by subscription rights or
warrants o listed or gpproved, or any warrant or right to purchase or subscribe to any of the

foregoing;

(h) (i) any security issued by any person organized and operated not for private profit but
exclusively for religious, educationd, benevolent, charitable, fraternd, socid, athletic, or reformatory
purposes, or as a chamber of commerce or trade or professional association; and

(i) any security issued by a corporation organized under Title 3, Chapter 1, and any
security issued by a corporation to which the provisions of that chapter are made applicable by
compliance with the requirements of Section 3-1-21;

(i) apromissory note, draft, bill of exchange, or banker's acceptance that evidences an
obligation to pay cash within nine months after the date of issuance, exclusive of days of grace, or a
renewd of such an obligation thet is likewise limited, or a guarantee of such an obligation or of a
renewd:

(i) issued in denominations of at least $50,000; and
(i) ether:
(A) recaivesarating in one of the three highest rating categories from a nationaly
recognized datistical rating organization; or
(B) theissuer stisfies requirements established by rule or order of the divison;

(j) any investment contract issued in connection with an employees stock purchase, option,
savings, pendion, profit-sharing, or Smilar benefit plan;

(k) asecurity issued by an issuer registered as an open-end management investment company
or unit investment trust under Section 8 of the Investment Company Act of 1940, if:

(i) (A) theissuer isadvised by an investment adviser that is a depository ingtitution exempt
from regigtration under the Investment Advisers Act of 1940 or that is currently registered as an
investment adviser, and has been registered, or is affiliated with an adviser that has been registered, as
an investment adviser under the Investment Advisers Act of 1940 for &t least three years next preceding
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an offer or sde of a security clamed to be exempt under this subsection; and

(B) the adviser has acted, or is effiliated with an investment adviser that has acted as
investment adviser to one or more registered investment companies or unit investment trusts for a least
three years next preceding an offer or sale of a security claimed to be exempt under this subsection; or

(i) theissuer has a sponsor that has at dl times throughout the three years before an offer
or sale of a security claimed to be exempt under this subsection sponsored one or more registered
investment companies or unit investment trusts the aggregeate totad assets of which have exceeded
$100,000,000;

(iit) in addition to Subsection (i) or (i), the divison has received prior to any sde exempted
herein:

(A) anoctice of intention to sl which has been executed by the issuer which setsforth
the name and address of the issuer and the title of the securities to be offered in this state; and

(B) afiling fee as determined under Section 61-1-18.4;

(iv) inthe event any offer or sale of a security of an open-end management investment
company isto be made more than 12 months after the date on which the notice and fee under
Subsection (iii) is received by the director, another notice and payment of the applicable fee shall be
required;

(v) for the purpose of this subsection, an investment adviser is affiliated with another
investment adviser if it controls, is controlled by, or is under common control with the other investment
adviser; and

(1) any security asto which the director, by rule or order, finds that registration is not necessary
or gppropriate for the protection of investors.

(2) Thefollowing transactions are exempted from Sections 61-1-7 and 61-1-15:
(@ any isolated transaction, whether effected through a broker-dedler or not;
(b) any nonissuer transaction in an outstanding security, if as provided by rule of the division:
(1) information about the issuer of the security as required by the division is currently listed

in a securities manud recognized by the divison, and the listing is based upon such informetion as
required by rule of the division; or
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(i) the security has afixed maturity or afixed interest or dividend provison and there has
been no default during the current fiscal year or within the three preceding fiscal years, or during the
existence of the issuer and any predecessors if less than three years, in the payment of principal,
interest, or dividends on the security;

(c) any nonissuer transaction effected by or through a registered broker-dedler pursuant to an
unsolicited order or offer to buy;

(d) any transaction between the issuer or other person on whose behdf the offering is made
and an underwriter, or among underwriters,

(e) any transaction in abond or other evidence of indebtedness secured by ared or chattel
mortgage or deed of trust, or by an agreement for the sale of red estate or chattels, if the entire
mortgage, deed of trust, or agreement, together with all the bonds or other evidences of indebtedness
secured thereby, is offered and sold as a unit;

(f) any transaction by an executor, administrator, sheriff, marshd, receiver, trusteein
bankruptcy, guardian, or conservator;

(g) any transaction executed by a bona fide pledgee without any purpose of evading this
chapter;

(h) any offer or sdeto abank, savings indtitution, trust company, insurance company,
investment company as defined in the Investment Company Act of 1940, pension or profit-sharing trugt,
or other financia indtitution or ingtitutiond investor, or to a broker-dedler, whether the purchaser is
acting for itsdf or in some fiduciary capacity;

(i) any offer or sde of apreorganization certificate or subscription if:

(i) no commission or other remuneration is paid or given directly or indirectly for soliciting
any prospective subscriber;

(i) the number of subscribers acquiring any legd or beneficid interest therein does not
exceed ten; and

(iii) thereisno generd advertisng or solicitation in connection with the offer or sde;

(j) any transaction pursuant to an offer by an issuer of its securities to its existing securities
holders, if:

(i) no commission or other remuneration, other than a tandby commission is paid or given
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directly or indirectly for soliciting any security holdersin this state and the transaction conditutes elther:
(A) the converson of convertible securities;
(B) the exercise of nontransferable rights or warrants,

(©C) the exercise of trandferable rights or warrants if the rights or warrants are
exercisable not more than 90 days after their issuance; or

(D) the purchase of securities under a preemptive right; and

(i) the exemption created by Subsection (2)(j) is not available for an offer or sae of
Securities to exigting securities holders who have acquired their securities from the issuer in atransaction
in violation of Section 61-1-7;

(k) any offer, but not asde, of asecurity for which regigtration satements have been filed
under both this chapter and the Securities Act of 1933 if no stop order or refusd order isin effect and
no public proceeding or examination looking toward such an order is pending;

(1) adigribution of securities as adividend if the person digtributing the dividend is the issuer of
the securities distributed;

(m) any nonissuer transaction effected by or through a registered broker-dealer where the
broker-dealer or issuer files with the divison, and the broker-dedler maintainsin his records, and
makes reasonably available upon request to any person expressing an interest in a proposed transaction
in the security with the broker-dealer information prescribed by the divison under itsrules,

(n) any transactions not involving a public offering;

(0) any offer or sde of "condominium units' or "time period units' as those terms are defined in
the Condominium Ownership Act, whether or not to be sold by instalment contract, if the provisions of
the Condominium Ownership Act, or if the units are located in another Sate, the condominium act of
that gate, the Utah Uniform Land Sales Practices Act, the Utah Timeshare and Camp Resort Act, and
the Utah Uniform Consumer Credit Code are complied with;

(p) any transaction or series of transactionsinvolving amerger, consolidation, reorganization,
recapitalization, reclassfication, or sde of assats, if the consderation for which, in whole or in part, is
the issuance of securities of a person or persons, and if:

(i) thetransaction or series of transactionsisincident to avote of the securities holders of
each person involved or by written consent or resolution of some or dl of the securities holders of each
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person involved;
(i) thevote, consent, or resolution is given under aprovisonin:
(A) theapplicable corporate statute or other controlling statute;

(B) the controlling articles of incorporation, trust indenture, deed of trust, or
partnership agreement; or

(C) the controlling agreement among securities holders,

(i) (A) one person involved in the transaction is required to file proxy or informationd
materids under Section 14 (a) or (c) of the Securities Exchange Act of 1934 or Section 20 of the
Investment Company Act of 1940 and has so filed;

(B) one person involved in the transaction is an insurance company which is exempt
from filing under Section 12(g)(2)(G) of the Securities Exchange Act of 1934, and has filed proxy or
informationa materias with the gppropriate regulatory agency or officid of its domiciliary sate; or

(©) dl personsinvolved in the transaction are exempt from filing under Section
12(g)(1) of the Securities Exchange Act of 1934, and file with the division such proxy or informationa
materid asthe divison requires by rule;

(iv) the proxy or informationa materid is filed with the divison and didtributed to dl
securities holders entitled to vote in the transaction or series of transactions at least ten working days
prior to any necessary vote by the securities holders or action on any necessary consent or resolution;
and

(v) thedivison does not, by order, deny or revoke the exemption within ten working days
after filing of the proxy or informationd materias,
(g) any transaction pursuant to an offer to sal securities of an issuer if:

(i) thetransaction is part of an issue in which there are not more than 15 purchasarsin this
dtate, other than those designated in Subsection (2)(h), during any 12 consecutive months,

(i) no generd solicitation or generd advertising is used in connection with the offer to sl
or sde of the securities,

(iif) no commisson or other smilar compensation is given, directly or indirectly, to aperson

other than a broker-dedler or agent licensed under this chapter, for soliciting a prospective purchaser in
this Sate;
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(iv) the dler reasonably believesthat al the purchasersin this sate are purchasing for
investment;

(v) thetransactionis part of an aggregate offering that does not exceed $500,000, or a
greater amount as prescribed by adivison rule, during any 12 consecutive months, and

(vi) thedirector, asto asecurity or transaction, or atype of security or transaction, may
withdraw or further condition this exemption or waive one or more of the conditions in Subsection (Q);

(N any transaction involving a commodity contract or commodity option; and

(9) any transaction asto which the divison finds that regigtration is not necessary or
appropriate for the protection of investors.

(3) Every person filing an exemption notice or gpplication shdl pay afiling fee as determined under
Section 61-1-18.4.

(4) Upon approva by amgority of the Securities Advisory Board, the director, by means of an
adjudicative proceeding conducted in accordance with Title 63, Chapter 46b, Adminigrative
Procedures Act, may deny or revoke any exemption specified in Subsection (1)(g), (h), or (j) orin
Subsection (2) with respect to:

(&) agpecific security, transaction, or series of transactions; or

(b) any person or issuer, any affiliate or successor to a person or issuer, or any entity
subsequently organized by or on behdf of aperson or issuer generadly and may impose afineif he finds
that the order isin the public interest and that:

(1) the gpplication for or notice of exemption filed with the divison isincomplete in any
materia respect or contains any statement which was, in the light of the circumstances under which it
was made, fase or mideading with repect to any materid fact;

(i) any provison of this chapter, or any rule, order, or condition lawfully imposed under
this chapter has been willfully violated in connection with the offering or exemption by:

(A) the person filing any gpplication for or notice of exemption;
(B) theissuer, any partner, officer, or director of the issuer, any person occupying a
amilar gatus or performing Smilar functions, or any person directly or indirectly controlling or

controlled by theissuer, but only if the person filing the application for or notice of exemption is directly
or indirectly controlled by or acting for the issuer; or
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(©) any underwriter;

(i) the security for which the exemption is sought is the subject of an administrative stop
order or similar order, or a permanent or temporary injunction or any court of competent jurisdiction
entered under any other federd or State act gpplicable to the offering or exemption; the divison may not
indtitute a proceeding againg an effective exemption under this subsection more than one year from the
date of the order or injunction relied on, and it may not enter an order under this subsection on the basis
of an order or injunction entered under any other state act unless that order or injunction was based on
facts that would currently congtitute a ground for a stop order under this section;

(iv) theissuer's enterprise or method of business includes or would include activities that
areillegd where performed,;

(v) the offering has worked, has tended to work, or would operate to work afraud upon
purchasers,

(vi) the offering has been or was made with unreasonable amounts of underwriters and
sdlers discounts, commissions, or other compensation, or promoters profits or participation, or
unreasonable amounts or kinds of options;

(vii) an exemption is sought for a security or transaction which is not digible for the
exemption; or

(viii) the proper filing fee, if required, has not been paid.
(5) (8 No order under Subsection (4) may operate retroactively.

(b) No person may be considered to have violated Section 61-1-7 or 61-1-15 by reason of
any offer or sde effected after the entry of an order under this subsection if he sustains the burden of
proof that he did not know, and in the exercise of reasonable care could not have known, of the order.

History: Aslast amended by Chapter 160, 8§ 6, Laws of Utah 1997.

Administrative Rules: This section is cited in or interpreted by the following administrative rule(s): R164-5, R164-14,
R164-18.

Cross-References: Condominium Ownership Act, 8 57-8-1 et seq.; Utah Consumer Credit Code, Title 70C; Utah
Timeshare and Camp Resort Act, Title 57, Chapter 19; Utah Uniform Land Sales Practices Act, § 57-11-1 et seqg.

61-1-14.5. Burden of proving exemption.

In any proceeding under this chapter, civil, crimind, administrative, or judicid, the burden of
proving an exemption under Section 61-1-14 or an exception from a definition under Section 61-1-13
is upon the person claiming the exemption or exception.
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History: As enacted by Chapter 284, § 18, Law of Utah 1983.

61-1-15. Filing of salesliterature.

The divison may by rule or order require the filing of any prospectus, pamphlet, circular, form
|etter, advertisement, or other sales literature or advertising communication addressed or intended for
digtribution to prospective investors, including clients or prospective clients of an investment adviser
unless the security or transaction is exempted by Section 61-1-14 or is afederd covered security.

History: Aslast amended by Chapter 160, § 7, Laws of Utah 1997.
Administrative Rules: This section is cited in or interpreted by the following administrative rule(s): R164-18.

61-1-15.5. Federal covered securities.
() Thedivison by rule or order may require the filing of any of the following documents with
respect to a covered security under Section 18(b)(2) of the Securities Act of 1933;

(& Prior totheinitid offer of federd covered security in this state, a notice form as prescribed
by the divison or dl documentsthat are part of afederd regigtration statement filed with the U.S.
Securities and Exchange Commission under the Securities Act of 1933, together with a consent to
service of process sgned by the issuer and afiling fee as determined under Section 61-1-18.4;

(b) After theinitiad offer of such federal covered security in this state, dl documents thet are
part of an amendment to afederd registration statement filed with the U.S. Securities and Exchange
Commission under the Securities Act of 1933, which shdl be filed concurrently with the division;

(©) A report of the value of federd covered securities offered or sold in this Sate, together with
afiling fee as determined under Section 61-1-18.4; and

(d) A natice filing under this section shdl be effective for one year and shdl be renewed
annudly in order to continue to offer or sal the federa covered securities for which the notice was filed.

(2) With respect to any security that is a covered security under Section 18(b)(4)(D) of the
Securities Act of 1933, the division by rule or order may require the issuer to file anotice on SEC
Form D and a consent to service of process signed by the issuer no later than 15 days after the first sde
of such covered security in this Sate, together with afiling fee as determined under Section 61-1-18.4.

(3) Thedividgon by rule or order may require the filing of any document filed with the U.S.
Securities and Exchange Commission under the Securities Act of 1933, with respect to a covered
security under Section 18(b)(3) or (4) of the Securities Act of 1933, together with afiling fee as
determined under Section 61-1-18.4.

(4) Upon approva by amgority of the Securities Advisory Board, the director, by means of
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adjudicative proceedings conducted in accordance with Title 63, Chapter 46b, Adminigtrative
Procedures Act, may issue a stop order suspending the offer and sale of any federd covered security,
except a covered security under Section 18(b)(1) of the Securities Act of 1933, if the director finds that
the order isin the public interest and there is afailure to comply with any condition established under
this section.

(5 Thedivison by rule or order may waive any or dl of the provisons of this section.
History: Asenacted by Chapter 160, § 8, Laws of Utah 1997.

61-1-16. False statements unlawful.

It is unlawful for any person to make or cause to be made, in any document filed with the divison
or in any proceeding under this chapter, any satement which is, a the time and in the light of the
circumstances under which it is made, fase or mideading in any materia respect.

History: Aslast amended by Chapter 284, § 20, Laws of Utah 1983.
Administrative Rules: This section iscited in or interpreted by the following administrative rule(s): R164-10.
Cross-References: Criminal Code, corporation frauds, § 76-10-701 et seq.

61-1-17. No finding by divison on merits- Contrary representation unlawful.

(1) Neither the fact that an application for registration or a registration statement has been filed nor
the fact that a person or security is effectively registered conditutes a finding by the divison that any
document filed under this chapter istrue, complete, and not mideading. Neither any such fact nor the
fact that an exemption or exception is available for a security or a transaction means that the divison
has passed in any way upon the merits or qualifications of, or recommended or given gpprovd to, any
person, security, or transaction.

(2) Itisunlawful to make, or cause to be made, to any prospective purchaser, customer, or client
any representation incons stent with Subsection (2).

History: Aslast amended by Chapter 284, § 21, Laws of Utah 1983.
61-1-18. Division of Securities established - Director - Appointment - Functions.
(1) (& Thereis established within the Department of Commerce a Division of Securities.

(b) The divison shal be under the direction and control of a director, gppointed by the
executive director with the governor's gpproval.

(¢) Thedirector shdl be responghble for the adminigtration and enforcement of this chapter.

(d) Thedirector shdl hold office at the pleasure of the governor.
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(2) Thedirector, with the gpprova of the executive director, may employ such staff as necessary
to discharge the duties of the division at salariesto be fixed by the director according to standards
established by the Department of Human Resource Management.

(3) Aninvestigator employed pursuant to Subsection (2) who meets the training requirements of
Subsection 53-13-105(3) may be designated a specia function officer, as defined in Section
53-13-105, by the director, but is not digible for retirement benefits under the Public Safety
Employee's Retirement System.

History: Aslast amended by Chapter 145, Laws of Utah 2001.
Administrative Rules: This section iscited in or interpreted by the following administrative rule(s): R164-18.

Cross-References: Divisions created in Department of Commerce, § 13-1-2.

61-1-18.1. Technical expertsand specialists - Employment - Contracts.

The director may employ or contract with technica experts and specidists including but not limited
to certified public accountants, appraisers, engineers, and tax accountants to conduct or participate in
any examination, audit, investigation or proceeding.

History: Aslast amended by Chapter 284, § 23, Laws of Utah 1983.

61-1-18.2. Budget - Annual report.
The director shdl annudly prepare and submit to the executive director:

(1) abudget for the expenses of the divison for the adminisiration and enforcement of this chapter
for the next fiscd year; and

(2) areport outlining the divison's work for the preceding fiscd yesr.
History: Aslast amended by Chapter 284, § 24, Laws of Utah 1983.

61-1-18.3. Information obtained by divison - Usefor personal benefit prohibited - Disclosure.

It isunlawful for any of the divison's employees or any member of the Securities Advisory Board to
use for persond benefit any non-public information which isfiled with or obtained by the divison. No
provision of this chapter authorizes the division or any of its officers or employeesto disclose any such
information except among themselves or when necessary or appropriate in a proceeding or investigation
under this chapter. No provison of this chapter either creates or derogates from any privilege which
exigs at common law or otherwise when documentary or other evidence is sought under subpoena
directed to the divison or any of its employees.

History: Aslast amended by Chapter 284, § 25, Laws of Utah 1983.

61-1-18.4. Fees collected by division.



The Divison of Securities shdl establish, charge, and collect fees pursuant to Section 63-38-3.2,
except when it can be demondtrated that the fee amount should be based on factors other than cost, for
the fallowing:

(2) the fair and reasonable cost of any examination, audit, or investigation authorized or required by
this chapter or other dtate law;

(2) certificate of serving and mailing process served upon the division in any action or proceeding
commenced or prosecuted in this State againgt any person who has appointed the division its agent as
provided in Subsection 61-1-26(7); and

(3) copies and authentication of all papers, publications, data, and other records available to the
public or issued under the divison's authority.

History: Aslast amended by Chapter 313, § 77, Laws of Utah 1994.
61-1-18.5. Securities Advisory Board established - Appointment - Duties - Qualifications -
Terms- Vacancies - Meetings - Conflicts of interest - Expenses.
(2) () Thereis hereby established a Securities Advisory Board.
(b) Members of the board shal be appointed by the governor with the consent of the Senate.
(¢) The board shdl have the following duties:

(i) formulate and make recommendations to the director regarding policy and budgetary
matters,

(i) submit recommendations regarding registration requirements and divison rules,

(ii1) formulate and make recommendations to the director regarding the establishment of
reasonable fees; and

(iv) generdly act in an advisory capacity to the director with respect to the exercise of his
duties, powers, and respongbilities.

(2) (&) The Securities Advisory Board shdl be comprised of five members who shdl be appointed
in accordance with the following:

(i) two members from the securities brokerage community who have at leest five years prior
experience in securities matters,
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(i) one member from the securities section of the Utah Bar Association,

(iif) one member who is an officer or director of a corporation not subject to the reporting
requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934; and

(iv) one member from the public at large who has no active participation in the securities
business.

(b) No member may serve more than two consecutive terms.

(3) (&) Except asrequired by Subsection (3)(b), as terms of current board members expire, the
governor shal appoint each new member or regppointed member to afour-year term.

(b) otwithstanding the requirements of Subsection (3)(a), the governor shal, at the time of
gppointment or regppointment, adjust the length of terms to ensure that the terms of commission
members are staggered so that gpproximately half of the board is gppointed every two years.

(4) (& When avacancy occurs in the membership for any reason, the replacement shall be
gppointed for the unexpired term.

(b) All members shal serve until their respective successors are gppointed and qudified.

(5) The board shall meet a least quarterly on aregular date to be fixed by the board and a such
other times at the cal of the director or any two members of the board. A mgority of the board shall
condtitute a quorum for the transaction of business. Actions of the board shall require avote of a
majority of those present.

(6) Each member of the board shdl, by sworn and written statement filed with the Department of
Commerce and the lieutenant governor, disclose any position of employment or ownership interest that
the member has with respect to any entity or business subject to the jurisdiction of the divison. This
gatement shdl be filed upon appointment and must be appropriately amended whenever significant
changes occur in matters covered by the statement.

(7) (&) Members shdl receive no compensation or benefits for their services, but may receive per
diem and expenses incurred in the performance of the member's officia duties at the rates established
by the Division of Finance under Sections 63A-3-106 and 63A-3-107.

(b) Members may decline to receive per diem and expenses for their service.

History: Aslast amended by Chapter 176, Laws of Utah 2002.
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61-1-18.6. Procedures - Adjudicative proceedings.
The Divison of Securities shal comply with the procedures and requirements of Title 63, Chapter
46b, in its adjudicative proceedings.

History: As enacted by Chapter 161, § 235, Laws of Utah 1987.
61-1-18.7. Funding of securitiesinvestor education and training.

(1) Thereis created aredtricted specid revenue fund known as the " Securities Investor Education
and Training Fund" to provide revenue for educating the public and the securities industry as provided
in this section.

(2) All money received by the state by reason of civil pendties ordered and administrative fines
collected pursuant to this chapter shdl be deposited in the Securities Investor Education and Training
Fund, and subject to the requirements of Title 51, Chapter 5, Funds Consolidation Act.

(3) The specid revenue fund may include any fines collected by the divison after July 1, 1989,
pursuant to voluntary settlements or administrative orders.

(4) (& Thefund shdl earn interest.

(b) All interest earned on fund monies shall be deposited into the fund.

(5) Notwithstanding Title 63, Chapter 38, Budgetary Procedures Act, the director may use specia
revenue fund monies, upon concurrence of the Securities Advisory Board and the executive director of
the Department of Commerce, in a manner consistent with the duties of the divison under this chapter
and only for any or dl of the following and the expense of providing them:

(8 education and training of Utah resdents in matters concerning securities laws and investment
decisons, by publications or presentations;

(b) education of registrants and licensees under this chapter, by:

(i) publication of this chapter and rules and policy statements and opinion letters of the
divison; and

(i) sponsorship of seminars or meetings to educate registrants and licensees asto the
requirements of this chapter; and

(©) invedtigation and litigetion.
(6) If the balance in the fund exceeds $100,000 at the close of any fisca year, the excess shall be
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transferred to the General Fund.

History: Asenacted by Chapter 256, Laws of Utah 2002.

61-1-19. Investigations authorized.

(1) (& Thedivison initsdiscretion may meke any public or private investigations within or without
this date as it consders necessary to determine whether any person hasviolated, isviolating, or is
about to violate any provison of this chapter or any rule or order hereunder.

(b) To ad in the enforcement of this chapter or in the prescribing of rules and forms hereunder,
the divison may require or permit any person to file a satement in writing, under oath or otherwise as
to dl the facts and circumstances concerning the matter to be investigated.

(¢) The divison may publish information concerning any violation of this chapter or the violation
of any rule or order hereunder.

(2) For the purpose of any investigation or proceeding under this chapter, the division or any
employee designated by it may:

(&) adminigter oaths and affirmations;
(b) subpoenawitnesses and compd ther atendance;
(¢) take evidence; and

(d) require the production of any books, papers, correspondence, memoranda, agreements, or
other documents or records relevant or materia to the investigation.

History: Aslast amended by Chapter 133, § 12, Laws of Utah 1990.
Cross-References. Contempt, Title 78, Chapter 32; Perjury, 88 76-8-501 to 76-8-505.

61-1-20. Enfor cement.

Whenever it appears to the director that any person has engaged, is engaging, or is about to engage
inany act or practice condituting a violation of this chapter or any rule or order under this chapter, in
addition to any specific powers granted in this chapter:

(1) (a) the director may issue an order directing the person to appear before the division and show
cause why an order should not be issued directing the person to cease and desist from engaging in the
act or practice, or doing any act in furtherance of the activity;

(b) the order to show cause shdl date the reasons for the order and the date of the hearing;
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(¢) the director shall promptly serve acopy of the order to show cause upon each person
named in the order;

(d) the director shal hold a hearing on the order to show cause no sooner than ten business
days after the order isissued;

(e) after ahearing, the director may issue an order to cease and desist from engaging in any act
or practice condtituting a violation of this chapter or any rule or order under this chapter. The order shdll
be accompanied by written findings of fact and conclusons of law;

(f) the director may impose afine; and

(9) the director may bar or suspend that person from associating with a licensed broker-dedler
or investment adviser in this Sate.

(2) (&) Thedirector may bring an action in the appropriate district court of this Sate or the
gppropriate court of another gate to enjoin the acts or practices and to enforce compliance with this
chapter or any rule or order under this chapter;

(b) upon aproper showing in an action brought under this section, the court may:
(i) issue a permanent or temporary, prohibitory or mandatory injunction;
(ii) issue aredtraining order or writ of mandamus,
(iii) enter adeclaratory judgment;
(iv) appoint areceiver or conservator for the defendant or the defendant's assets,
(v) order disgorgement;
(vi) order rescisson;
(vii) impose afine of not more than $500 for each violation of the act; and
(viii) enter any other rdief the court consders just; and

(c) the court may not require the division to post abond in an action brought under this
subsection.

History: Aslast amended by Chapter 12, § 70, Laws of Utah 1994.
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Administrative Rules: This section iscited in or interpreted by the following administrative rule(s): R164-14, R164-18.
61-1-21. Penaltiesfor violations.
(1) A personisquilty of athird degree fdony who willfully violates any provison of this chapter

except Sections 61-1-1 and 61-1-16, or who willfully violates any rule or order under this chapter, or
who willfully violates Section 61-1-16 knowing the statement made to be fase or mideading in any

materia respect.

(2) A person who willfully violates Section 61-1-1:

(8 isquilty of athird degree feony if, a the time the crime was committed, the property,
money, or thing unlawfully obtained or sought to be obtained was worth less than $10,000;

(b) isguilty of asecond degree felony if:

(i) a the time the crime was committed, the property, money, or thing unlawfully obtained
or sought to be obtained was worth $10,000 or more; or

(i) (A) at the time the crime was committed, the property, money, or thing unlawfully
obtained or sought to be obtained was worth less than $10,000; and

(B) in connection with that violation, the violator knowingly accepted any money
representing:

(1) equity in a person's home;
(1) awithdrawa from any individua retirement account; or

(111) awithdrawd from any qudified retirement plan as defined in the Interna
Revenue Code; or

(¢) isguilty of asecond degree felony punishable by imprisonment for an indeterminate term of
not less than three years or more than 15 years if:

(i) a the time the crime was committed, the property, money, or thing unlawfully obtained
or sought to be obtained was worth $10,000 or more; and

(ii) in connection with that violation, the violator knowingly accepted any money
representing:

(A) equity in a person's home;
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(B) awithdrawa from any individud retirement account; or

(C) awithdrawa from any qudified retirement plan as defined in the Internd Revenue
Code.

(3) No person may be imprisoned for the violation of any rule or order if he proves that he had no
knowledge of the rule or order.

(4) In addition to any other pendty for acrimina violation of this chapter, the sentencing judge may
impose any penalty or remedy provided for in Subsection 61-1-20(2)(b).

History: Aslast amended by Chapter 149, Laws of Utah 2001.
Administrative Rules: This section iscited in or interpreted by the following administrative rule(s): R331-5.

61-1-21.1. Limitation of prosecutions.
(1) No indictment or information may be returned or civil complaint filed under this chapter more
than five years after the aleged violation.

(2) Asto causesof action arigng from violations of this chapter, the limitation of prosecutions
provided in this section supersedes the limitation of actions provided in Section 76-1-302 and Title 78,
Chapter 12, Articles 1 and 2.

History: Aslast amended by Chapter 216, § 5, Laws of Utah 1992.

61-1-21.5. Legal counsdl - Prosecutions.

(1) Theéatorney generd shdl advise and represent the divison and its gaff in dl civil matters,
adminigrative or judicid, requiring legd counsd or servicesin the exercise or defense of the divison's
power or the performance of its duties.

(2) With the concurrence of the attorney generd, the saff of the divison may represent the division
in hearings conducted during the course of adjudiceative proceedings of the division.

(3) Inthe prosecution of al crimina actions under this chapter, the attorney generd, county
atorney, or digtrict attorney of the appropriate jurisdiction, shdl provide dl legd servicesfor the
divison and its gaff. The divison may refer such evidence asis available concerning violations of this
chapter to the attorney generd or the gppropriate county attorney or district attorney for crimina
prosecution.

History: Aslast amended by Chapter 158, § 4, Laws of Utah 1993.

61-1-22. Sales and purchasesin violation - Remedies - Limitation of actions.
(2) (&) A person who offers or sells a security in violation of Subsection 61-1-3(1), Section
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61-1-7, Subsection 61-1-17(2), any rule or order under Section 61-1-15, which requiresthe
affirmative gpprova of sdesliteraure beforeit is used, any condition imposed under Subsection
61-1-10(4) or 61-1-11(7), or offers, sdlls, or purchases a security in violation of Subsection 61-1-1(2)
isliable to the person sdling the security to or buying the security from him, who may sue ether at law
or in equity to recover the consderation paid for the security, together with interest at 12% per year
from the date of payment, costs, and reasonable attorney's fees, less the amount of any income
received on the security, upon the tender of the security or for damagesif he no longer ownsthe
security.

(b) Damages are the amount that would be recoverable upon a tender less the value of the
security when the buyer disposed of it and interest at 12% per year from the date of dispogtion.

(2) The court in asuit brought under Subsection (1) may award an amount equd to three timesthe
consderation paid for the security, together with interest, costs, and attorney's fees, less any amounts,
al as specified in Subsection (1) upon ashowing that the violation was reckless or intentiona.

(3) A person who offers or sdlls a security in violation of Subsection 61-1-1(2) is not liable under
Subsection (2)(a) if the purchaser knew of the untruth or omission, or the sdler did not know and in the
exercise of reasonable care could not have known of the untrue statement or mideading omission.

(4) (a) Every person who directly or indirectly controls asdller or buyer ligble under Subsection
(1), every partner, officer, or director of such asdler or buyer, every person occupying asimilar status
or performing smilar functions, every employee of such a sdler or buyer who materidly adsin the sde
or purchase, and every broker-dedler or agent who materidly aidsin the sde are dso ligble jointly and
severdly with and to the same extent as the seller or purchaser, unless the nonsdller or nonpurchaser
who is 0 liable sustains the burden of proof that he did not know, and in exercise of reasonable care
could not have known, of the existence of the facts by reason of which the liability is dleged to exist.

(b) Thereis contribution asin cases of contract among the severa persons so liable.
(5) Any tender specified in this section may be made at any time before entry of judgment.

(6) A cause of action under this section survives the death of any person who might have been a
plantiff or defendant.

(7) (&) No action shal be maintained to enforce any liability under this section unless brought before
the expiration of four years after the act or transaction congtituting the violation or the expiration of two
years after the discovery by the plaintiff of the facts congtituting the violation, whichever expiresfird.

(b) No person may sue under this section if:
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(1) the buyer or sdler recaived awritten offer, before suit and at a time when he owned the
security, to refund the consideration paid together with interest at 12% per year from the date of
payment, less the amount of any income received on the security, and he faled to accept the offer
within 30 days of its receipt; or

(ii) the buyer or sdller received such an offer before suit and at atime when he did not own
the security, unless he rgjected the offer in writing within 30 days of its recaipt.

(8) No person who has made or engaged in the performance of any contract in violation of this
chapter or any rule or order hereunder, or who has acquired any purported right under any such
contract with knowledge of the facts by reason of which its making or performance was in violation,
may base any suit on the contract.

(9) A condition, stipulation, or provision binding a person acquiring a security to waive compliance
with this chapter or arule or order hereunder isvoid.

(10) (a) The rights and remedies provided by this chapter are in addition to any other rights or
remediesthat may exist a law or in equity.

(b) This chapter does not creste any cause of action not specified in this section or
Subsection 61-1-4(6).

History: Aslast amended by Chapter 13, Laws of Utah 1998.
Administrative Rules: This section iscited in or interpreted by the following administrative rule(s): R331-5.

61-1-23. Review of orders.

Any person aggrieved by afind order of the director determining dl of the issues of an adjudicative
proceeding may obtain review of the order by the executive director in accordance with Title 63,
Chapter 46b, the Administrative Procedures Act.

History: Aslast amended by Chapter 133, § 16, Laws of Utah 1990.
61-1-24. Rules, forms, and ordersof division.
(1) (8 Thedivison may make, amend, and rescind rules, forms, and orders when necessary to

carry out the provisons of this chapter.

(b) For the purpose of rules and forms, the divison may classify securities, persons, and matters
within itsjurisdiction, and prescribe different requirements for different classes.

(2) (& Thedivison may not make, amend, or rescind any rule, form, or order unless it finds that
the action isin the public interest, for the protection of investors, and consistent with the purposes of this
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chapter.

(b) In prescribing rules and forms, the divison may cooperate with the securities adminigtrators
of the other gates and the Securities and Exchange Commission to achieve maximum uniformity in the
form and content of registration statements, gpplications, and reports wherever practicable.

(3) (@ Thedivison may prescribe:
(i) the form and content of financia statements required under this chapter;
(i) the circumstances under which consolidated financid statements shdl be filed; and

(i) whether or not any required financid statements shal be certified by independent public
accountants.

(b) All financid statements shdl be prepared in accordance with generaly accepted accounting
principles.

(4) All rulesand forms of the divison shdl be published.

(5) No provigon of this chapter imposing any liability gppliesto any act done or omitted in good
faith in conformity with any rule, form, or order of the divison, notwithstanding that the rule, form, or
order may later be amended or rescinded or be determined by judicia or other authority to be invaid
for any reason.

(6) Thedivison may by rule dassfy specific acts as unlawful within the meaning of Sections
61-1-1 and 61-1-2 if it finds that the acts could operate as afraud or part of a device, scheme, or
artifice to defraud any person, and that the rule is not inconsistent with this chapter.

History: Aslast amended by Chapter 161, § 15, Laws of Utah 1991.
Administrative Rules: This sectioniscited in or interpreted by the following administrative rule(s): R164-1, R164-2,
R164-4, R164-5, R164-6, R164-9, R164-10, R164-14, R164-18, R164-25.

61-1-25. Record of registrations.
() A document isfiled when it isreceived by the divison.

(2) Thedivison shal keep aregister of al applications for registration and regidration statements
which are or have ever been effective under this chapter and dl denid, suspension, or revocation orders
which may have been entered under this chapter. The register shal be open for public ingpection.

(3) Theinformation contained in or filed with any regigration statement, application, or report may
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be made available to the public under such rules as the divison prescribes.

(4) Upon request and at such reasonable charges as it prescribes, the divison shdl furnish to any
person photostatic or other copies, certified under sed if requested, of any entry in the register or any
document which isamatter of public record. In any proceeding or prosecution under this chapter, any
copy 0 certified is primafacie evidence of the contents of the entry or document certified.

(5 Thedivisoninitsdiscretion may honor requests from interested persons for interpretetive
opinions.

History: Aslast amended by Chapter 284, § 35, Laws of Utah 1983.
Administrative Rules: This section iscited in or interpreted by the following administrative rule(s): R164-25.

61-1-26. Scope of the act - Service of process.
(1) Section 61-1-1, Subsection 61-1-3 (1), Sections 61-1-7, 61-1-15.5, 61-1-17, and 61-1-22
apply to persons who sdll or offer to sdl when:
(@ an offer to sdl ismadein this sate; or
(b) an offer to buy is made and accepted in this State.

(2) Section 61-1-1, Subsection 61-1-3 (1), and Section 61-1-17 apply to persons who buy or
offer to buy when:

(@ an offer to buy ismadein this Sate; or
(b) an offer to sl is made and accepted in this Sate.

(3) For the purposes of this section, an offer to sell or to buy is made in this state whether or not
ether party isthen present in this state, when the offer:

(@ originatesfrom this state; or

(b) isdirected by the offeror to this state and received at the place to which it is directed, or at
any pog office in this gate in the case of amailed offer.

(4) For the purposes of this section, an offer to sal or to buy is accepted in this Sate when
acceptance:

(@ iscommunicated to the offeror in this state; and
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(b) hasnot previoudy been communicated to the offeror, ordly or in writing, outside this Sate,
and acceptance is communicated to the offeror in this state, whether or not elther party is then present
in this sate, when the offeree directsit to the offeror in this state reasonably believing the offeror to be
in this state and it is received a the place to which it is directed or a any post office in this Satein the
case of amailed acceptance.

(5 Anoffer to sdl or to buy is not made in this state when:

(& the publisher circulates or thereis circulated on his behdf in this state any bonafide
newspaper or other publication of generd, regular, and paid circulation which is not published in this
date, or which is published in this state but has had more than 2/3 of its circulation outsde this state
during the past 12 months; or

(b) aradio or televison program originating outside this state is received in this State.

(6) Section 61-1-2 and Subsection 61-1-3 (3), aswell as Section 61-1-17 so far as investment
advisers are concerned, apply when any act indrumenta in effecting prohibited conduct is donein this
gtate, whether or not either party isthen present in this Sate.

(7) (&) Every gpplication for registration under this chapter and every issuer which proposesto
offer asecurity in this state through any person acting on an agency basis in the common-law sense shall
file with the divison, in such form as it prescribes by rule, an irrevocable consent appointing the divison
or the director to be his attorney to receive service of any lawful processin any noncrimina suit, action,
or proceeding againgt him or his successor, executor, or administrator which arises under this chapter
or any rule or order hereunder after the consent has been filed, with the same force and vaidity asif
served persondly on the person filing the consent.

(b) A person who hasfiled such a consent in connection with a previous registration or notice
filing need not file another.

(¢) Service may be made by leaving a copy of the process in the office of the division, but it is
not effective unless the plaintiff, who may be the divison in asuit, action, or proceeding indtituted by it,
sends notice of the service and a copy of the process by registered mail to the defendant or respondent
a hislagt address on file with the divison, and the plaintiff's affidavit of compliance with this subsection
isfiled in the case on or before the return day of the process, if any, or within such further time asthe
court alows.

(8) (& When any person, including any nonresident of this Sate, engages in conduct prohibited or
made actionable by this chapter or any rule or order hereunder, and he has not filed a consent to
service of process under Subsection (7) and persond jurisdiction over him cannot otherwise be
obtained in this sate, that conduct shal be considered equivaent to his gppointment of the divison or
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the director to be his attorney to recelve service of any lawful processin any noncrimind suit, action, or
proceeding againgt him or his successor executor or administrator which grows out of that conduct and

which is brought under this chapter or any rule or order hereunder, with the same force and vdidity asif
served on him persondly.

(b) Service may be made by leaving a copy of the process in the office of the divison, but it is
not effective unless the plaintiff, who may be the divison in asuit, action, or proceeding ingtituted by it,
sends notice of the service and a copy of the process by registered mail to the defendant or respondent
a hislast known address or takes other steps which are reasonably calculated to give actual notice,
and the plaintiff's affidavit of compliance with this subsection isfiled in the case on or before the return
day of the process, if any, or within such further time as the court dlows.

(9) When processis served under this section, the court, or the director shall order such
continuance as may be necessary to afford the defendant or respondent reasonable opportunity to
defend.

History: Aslast amended by Chapter 160, 8§11, Laws of Utah 1997.
Administrative Rules: This section iscited in or interpreted by the following administrative rule(s): R164-26.
Cross-References. Corporations doing businessin state to have resident agent, § 16-10a-1508.

61-1-27. Construction of chapter.

This chapter may be so construed as to effectuate its generd purpose to make uniform the law of
those states which enact it and to coordinate the interpretation and administration of this chapter with
the related federd regulation.

History: Aslast amended by Chapter 284, § 37, Laws of Utah 1983.

61-1-28. Citation of chapter.
This chapter may be cited as the Utah Uniform Securities Act.

History: Aslast amended by Chapter 284, § 38, Laws of Utah 1983.

61-1-29. Savings clause.

If any provison of this chapter or its gpplication to any person or circumstance is hdd invalid, the
invdidity shal not affect other provisons or gpplications of the chapter which can be given effect
without the invalid provison or gpplication.

History: Aslast amended by Chapter 284, § 39, Laws of Utah 1983.

61-1-30. Prior law repealed - Savings clause.
(1) The Securities Act, Title 61, Chapter 1, Utah Code Annotated 1953, as amended by Chapter
129, Laws of Utah 1957, is hereby repealed except as saved in this section.
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(2) Prior law exclusvely governs dl suits, actions, prosecutions, or proceedings which are pending
or may be initiated on the bas's of facts or circumstances occurring before the effective date of this
chapter, except that no civil suit or action may be maintained to enforce any ligbility under prior law
unless brought within any period of limitation which applied when the cause of action accrued and in
any event within two years after the effective date of this chepter.

(3) All effective regigtrations under prior law, al adminigtrative orders relaing to such regisrations,
and dl conditions imposed upon such regidtrations remain in effect so long as they would have remained
in effect if this chapter had not been passed. They are consdered to have been filed, entered, or
imposed under this chapter, but are governed by prior law.

(4) Prior law gppliesin respect of any offer or sale made within one year after the effective date of
this chapter pursuant to an offering begun in good faith before its effective date on the basis of an
exemption available under prior law.

(5) Judicid review of dl adminigtrative orders as to which review proceedings have not been
ingtituted by the effective date of this chapter are governed by Section 61-1-23, except that no review
proceeding may be ingtituted unless the petition is filed within any period of limitation which gpplied to a
review proceeding when the order was entered and in any event within 60 days &fter the effective date
of this chapter.

History: Aslast amended by Chapter 284, § 40, Laws of Utah 1983.

Sunset Act. - See Section 63-55-261 for the repedl date of this chapter
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